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To: Mr. Michael Yeme - ———
Pre Mg Nowtoeion Offe MEMDRANDUM

Fror: - N

Subject: LLC Interpretations of Hani-Scoit-Rodine Act

Date:  June 14, 1595

This mermo will summmarize cur converseion of June 3, 1999, where you informed
e that the transaction cutlined below would hot e subjest 1o the mporting requirements
of the Hart-Scott-Roding Act.

The proposed transacton involves the formation of a limited liability compazny into
which all of'the assets of two existing fimited Hability companies wili be contnbuted. Tach
of the two cxisting LLOs are owned by the same indradual {1 e, they are ander “commen
control™). A third party entity will be purchasing a §0% membership interest in the newly
Femed LLC in exchange for approadmately 511,000,000,

You informed me that, under the pew FTC mterpretations applicabls io LLE s, the
FTC views the formation of the LL.C occwrring at the time of the purchase ¢f the 69%%
Interest by the 31d party entity.  According to the intarprerations, this formation is not a
repartable transaction because thers was commeon ownership of the two business entities
at the time that their assets were comtributed.
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