November 21, 1996

VIA TELECOPY |

Y B o P

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.
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This transaction involves the transfer of certain assals 1o a limitad liability company '
Ak ﬁ'rir_mnﬁ-o keahnna mreassad fafaniliters thn Astarminetian that naithhes: 4a) 1

41 uer, d@nag me suosequent Conmbunmm OF SUCn a88sSels 0 e LLL, Nor (D) ne
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.
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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 parsons. T

a. These persons arc officers. directors or smployees of A or B or thair raspec-
St RIS Kl 8 0

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

The managemant cammittag bas lupiled aimhartv - all “hoagdotditactars”
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tary fiquidation or dissolution of AB LLC, incurrence of indebtedness of mure
than $25,000 by AB LLC. efc.) have baen specifically 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 _
mechamsms regularly acqucre and dispose of the types of assets that c.onstntute the p¢ (o S
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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-

th ‘acaLsition of memharshin imerests A1 and B1 will hold 50% of the
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