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November 21, 1996

VIA TELECQPY

Victor L. Cohen

Premerger Nntification Office
Bureau of Competition

Rooam 303

Federal Trade Commission

6tn ana Pennsylvania Avenue, NW.
Washington, D.C. 20580

Re  Exempt Transaciion

Dear Viclor.

Attached is an outline of a transactian that involves the Lransfer of certain
assels in the ordinary course. We believe that the avents described in the attached outline
are exempt from the reporting requirements of the Han-Scott-Rodino Antitrust improve-
ments Act.,

We would appreciate your thoughts at your earliest convenicnce.
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This transaction involves the transfer of certain assals 1o a limitad liability company
{("LLC"). This outline has been prepared to facilitate the detsrmination that neither: (a) the
transfer of an undivided interest in certain assets of one LLC member to the other LLC
member, and the subsequent contribution of such assets 10 the LLC: nor (b) the
coniribution of certain assets by one LLC member to the LLC and the subseguent
purchase ot member interests in the LLC by the riun-contributing member, aie subject lu
the Hart-Seott-Radine Antitrust Improvements Act of 1876, as amenided.

For purposes of this outline. assume that partiss A and B (who are e&ch their own "ultimate
parent entities") meet the $100 million “size-uf-person” test.

Background

1. Al (a "controlled” entity of A) and B1 (a “controlled” entity of B) arc the sole
members of an LLC (hereafter, "AB LLC"). E£ach of A1 and B1 hold 50% of the

membership interests of AB LLC.

2. ABLLC is governed by a six person management ¢ comm:ttee A1 appo.nted three
persons; B1 appointed the other three persons. T

a. These persons arc officers. directors or smployees of A or B or thair raspec-
tive "controlled” entities.

b. The management committee governs the day to day nperations of AB LLC.

The management committee has limited autharity - all “board of directors”

type powers (e.g. sale of AB LLC, merger or consalidation or AB LLC, volun-
tary fiquidation or dissolution of AB LLC, inciurrance of indebtedness of imure
than $25,000 by AB LLC. efc.) have baan spacifically retained by A1 and B1.

Contemplated Transaction

1. A1 and B1 desire tgexpand tha husiness of AB LLC. To that end, certain assets
held by A1 (the "Assets") will be transferred to AB LLC. A and B, through various
mechanisms, regularly acquire and dispose of the types of assets that constitute the

_Assels. [he Assels represent less than 2 percent of the assets of A which relates
“ta AR 11 0's business. Depending upon the resulution of certain tax and accounting
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issues, the transfer of the Assets should occur in one of two ways' Pt Wra
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A1 will transfer to B1 an undivided 50% interest in the Asscts in exchange /b el

“for which B will pay to At an amaunt in excess of $15 million in cash, and Cea. 2, 74 >
thereafter, A1 and B1 will ‘contribute their undivided 50% intsrasts in the
C_ "'—#& ﬂ/\g

Assels 10 AB LLC or
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A1 would contribute the Assets to AB LLC as a capital cantnbuhon As a

result of the contribution. A1 will be deemed to own greater than 50% afthe/LLs, s D
‘P

<5\ ) Coe_ . (f_)";p ﬂ_];\ e
-C»—’U’ (¢4 1 ') -
/ F e, ,

"iv

—_—

7

/—
QU-/\/\AQL't/" ‘. L/ \4\ ('/~ SO 4\{/‘

'L?)Q.Q 2Qr o 47‘_ v



membership interests n AB LI C  To equalize A1's and B1's holdings in A

LLC, B1 will acquire trom A1 membership interests in AB LLC so that follo-
wmg the acquisition of membershlp interests, A1 and B1 will hold 50% of the
_ ‘membership intarasts of AB LLC. In connedlion with B1's acquisition of

certain ot A1's maembership interests in AB LLC, B1 wili pay to A1 an amount

in excess of $15 milllon in cash.






