MR 1 e erin FR

fot (ch}

Mer-l 17 1GR9

Mike Vern

Federal Trade Commission

Premerger Nosfication Otfiec

£01 Penosylvania Avenue, NW

L [ -

[

Dear Mz Vern:

This is w confin the content of ovr t2lephone conversation yesterday. Ajser, [
have included in thiy lerter several additional facts that we did nor discuss In obe

CORNVETZATION.
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Truse-B, Truse-C and Truse-D, each owned the rights to 17% of the profins (and assets

or tallectve tnast funds.

The beneAciary of Trust-B is “A4™'s non-minor child, “E,” the beneficiary of
rust- C s “A°"s non-minor child, “F7 and the bencficiary of Tresc-D is “A™'s non-ounor
child, “G."

The trustec of each of the trusts is the same bank (the “Bank™). Ifthe Bank
resigns or is required o be replaced, an independent vrust advisor (“Trust Advisor™)
designates the sucecssor trustre. “A™ is the settior of the trusts. The oruscs were
tstabfished td effectizate a gift and to remove the trests from ownership and control of the
sertlor for income gift and estate tax purposss. As such, “A” docs not retain any contrel
srver the tostes or the eplscewe nlafl the frester anddneg 0ok (A0 AN reversinoran
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entity because there is no eptity that owns the rights 1o 50% or morz of che prafits [or
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assers upon dissolurion) of the LLC. Tinder 16 CF.R. § 801.1(=)(3}, cach trust is
considered Te be the holder of its assels and irs own ulfimate parent entity. The fact rthar
the Sttement of Rasis and Murposc provides that "contrel ala trest is detemmined by
whethier an entity has contractoal power to designate half or more of the tnistees of the
must” (43 Fed, Reg, 33,45%; sce ARA Premerper Naotification Practice Manual,
Inwrpretation ¥4, Commentary) docs not alter the capclusion thar acither the Bank nor
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incaricet. I appreciate your assistance in this maoter.
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