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March &, 1953

Ms. Nancy Ovuka

Staff Atormney

Federal Trade Commission
Premerger Notification Office
Room 302 e
Gth Srrect & Pennsylvania Avenue, NW Fs
Washington, DC 20580 |

Re:  HSR/LLC Quesbon

[y

Drear Ms. Ovoka: =

I am writing to confimm my understanding of our iclephone cunversation
congemning the applicability of the Hart-Scot-Rodino Antitrust Improvements Act of 1976 to
the formation of the limited liability company described below.

Corporation A and Corporation B intend to form 3 limited liabitity company
{*LLCT). Beth Comoration A and Corperation B have revenues in excess of $100 million
Carporation A will contribute essentially all of its operaiing assets and employees w the LLC.
Corporation B will contribute approximat=ly $40 million. In exchange for ihese contriutions,
Corporation A will receive a 65-70% interest in the 11.C and Corporation B will receive the
remzining 30-35% imerest. Corporation A and Corporation B have agreed that the ownership
percentages will fairly represent the relative value of their contributions to the new LLC. The
net income or 1055 of the LLC will be shared between Corporation A and Corporation B on the
samg: propottionare basis as their owmership interests.

The LLC?s organizational documents will provide thal a buard of managers will
be responsible for the management of the LLC. Each member of that board will be designated
by Corporation A from the current officers, directors, and employees of Corporation A. No
representative of Corporation B will serve on the board of managers.

e e s



Ms. Nancy Ovuka
March 9, 1098
Page 2

In the situation described above, you advised that the LLC would be treated as a
partnership rather than as the formation of a joint venwure that would result in the venirers
holding voling securides. DRecause the LLC would be treated like the formation of 2
pattnership, we undersiand that it would be axempt fram the filing requirements of the Hart-
Scott-Rodine Act. Seg ABA, Premerger Notification Practice Manaf (1991 ed.},
Irzerpretation No. 195,

Would you please confirm nur understanding that the parties to a trangaction of
the kind described above ane not required o file a Notificatian and Report Form for Certain

Mergers and Acquisitions (the “HSR form™) pursuant to the Hart-Seott-Rodino Act If you
have any questions about this request or if you nesd any additional information, please call me.

Thank you for your attention to this matter.

Yery truly youts,






