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Federal Trade Commission
6th-& Pennsvlvania Avenue, N, W.
Washington, D.C. 20550

The parpase of this comrespondence is to follow up on o recant discussion concerning the
question of whether a particular bmited lisbility compazy {"LLC "} strucmre, involving both voting
interests and non-voting interests, should be pgiven partnership trestment for purposes of the EHart-
Scont-Rodiro Antitrast Improvements Act of 1976, a5 amended ("HSR"), with the reanlt that the
aoquisition of 100 percent of the voting interests but none of the nem-voling imtereses of the LLC
would not he a repartable transaction undsr that starute. Sinee our discussion, } have obtained some
udditions! information, 2l of which [ belicve supports such treatment,

Stated jn summeary form, the transaction is as follows. Cur client, Company A, will form the

LLC. Initially Company A will be the solc member and ﬂﬂ: ofthe LL.C. : 'ﬂmv Awilltben
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2greed ipon cash amount, and retain all of the non-voting interegta, In commection with that sale, both
the HSR size-of-person test and size-of-transaction test will be met. Also in ronnection with that
gale, the LL.C agreement will be amended so as to adimit Company B as ap additional member of the
LLC and 1o provide that Company B shall be the sale manager of the LLC.

Thersafer he TI N wnll ke Anavated ;e sboe £olloed .0 1 ¢ -

- : . It wili have two members, Company A 2nd Company B.
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. The ctorent plans are for the LLC to have no membership board or
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i menager which, as noted above, will be Company B.
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B . We undersiand from counsel for the ultimate parent of Company B,
that the persons ie be appointed by Company B 1o be the afficer of
the LLC will be 3 person whe is also 4 macager of Company B.
Indeed, the individual who is the ultimate parent of Company B and
its manager will serve ss the President and Chiel Exeowdve Officer
of the LLC.

. Subject 1o certalh special tax allocations, profits and losses are o be
shared pro rata betweeg the voting snd nop-voling tnteTests,

. The LLC agreement will place restrictions on the ability of the LLC's
rmanages i take certain exiracrdinary actions (Fuch as zale of material
assets of the LLC) without the approval of the "Super Majority in
Imiarest,” such quoied term o be defined to mezn any combination of
favabers which ovwn Bt least 80 peroent of the fotal ‘”ann.amln[:sl.s )
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. In compliance with ceriain existing regulatory attribution rules, the
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may pot :on;mmcate VL the L '3 Manager o1 Matiers pertalamg
to the day-to-day operations of the LLLC, nor may any of
Cntopany A's employees act as an amployee of the LLC.

. Al somctime in the foture, if cwrent repulatory comstraiots are .
removed insofar as Company A's ovnership of the asseiz transferred o
to the LLC, Compeny A may wish o reacquire cnntrul ofthe I 1.C, s
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' offiees pror iaterpretations, Company B will Place only its own officers and employees on the board
‘ofthe LL.C. While we have now [eamed that o board structure is not comstuplated, the structure is

; still such that the LLC Wlb@%mﬂn o P
Eml umgﬂmecascwrthLLCmmm)
G cxpreasly provides that it is not to be congiderod 2 parmership or joint venture other than for tax

PUIPDSEE, we !Hpﬂctﬁ.lll}‘ suhmit thal for HSR‘puﬁseg ﬁﬁiﬁ of gigtenca of s ; i .i
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* 1810 sgreement with such conclusion. In thet regard, I can be reached ﬂ

Thank you very much for your assistance.

Sincerely yours, |
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