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FTA FACSIMILE end HAND DELIVERY

NMir. Mizhae] Vere

Fetleral Trade Comphission
Premerger Notification Office
00 Penmeylvania Avenoe, N.W.
Washington, InC. 20580

olthat hypothetical o this letter.

You-advised that, under the facts prcsmtbd in th: atm:h:d hypmhcﬁca.‘l cach of A
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thie nm!ﬁve asser contrfbntions to {he venturs than would result from comparing
gecomatantpengrated f2ir narket valuations. In short, under the hypothetical presented,
you afviged that an long as there has been a good faith, fair market vahiation of the assets
actnadly being aeqmirad, fie different fciors as presenied by the transsetion apradment, a2
descrited in:the hyphthetits! would gor corme inte play i the fafr marke valuation
determivetior; £ H-3-R analysis,
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We.believe that this letter acowrately describes the guidanee that you provided on
the telephane. The coticlusion was that no filing would bl: reqmrccl if the accountant-
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FUTMMATY O Ol A1ECUSEION or Ihe resull, please 1ot 05 know a3
goomasonssiilces.onrchient will be proceeding based o this dnalysls,
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EYPOTHETICAL FOR DISCUSSION WITH £TC PREMERGER OFFICE

n .w 1L to ermbine theit pevertise hoginesses

separiely-controlled businessas are being contributed to the LLC. this iz a potenually ceportable
mntmdchumai Tnterpretation LS.
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mds to doa falr market valuation nfB's assels being cnnmbu‘ted. Te do m, A w:Il value lhc
aeq_x;gmoﬁh_c {pnsitiess pn 4 golty concers basis, and B needs ta do a stunlar_marm yaluafion
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ihassers, eb-{hat the sizve of taHRaction (st i met,

OMPANY. & LON{HDULGIS Compsuny B contnbanions

“Alsbnisiness (EBIT based FMV = BEM) B's business (EBLT based FMV = $10M, act
: inchuding the $5M debt noted below)
$10Micast, designated as worlang capital .| Note payable {8zot) of $5 million

The lesue gresented iy the following. There is 4 rezsonable method of derivisg-a fair market

the fact-that, {naddition o the businesses, A is contributing cesh snd B is eottributing adiability
1 ifie vehture: In sscerive, the Essne is n&tether. or how, the parties peed 10 account for the fixed
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! Otherwise put; muﬂﬂwﬁmﬂgﬂﬁﬁumwmﬂunmmcpm agreement, whith
! resulisin & $0/50 ownerstdp eplit, implicitly says:

! A% boslpess + $10M = B's business - $5M
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i Sxlmsinegy F 150 = B's Business.




L pase, would A would need 1o file and observe the welting Pgrigd orior to "acguirina™ B's asscts
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