BY FAX (202) 326-2624
AND REGULAR MAIL

June ¥, 1999

Richard B. Smith

Premerger Notification Office
tederal Trade Commisgion
Fennsylvania Avenyc

Washington DC 20580
Dear Dick:
1 have a question concerming the reportability of a transacton intended to achieve a
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shares are owtl ¥ another individua i, who s unrelated to 1-1. Mepther ), 2 newly-

created LLC (the “I-1/1-2 LLL™), owns 20 percent of ABC LLE; the owrlership of Member Cis
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party 1e reaporesble. However, in vigw of the changice landscape with respeci to the treatment of
LLC-related ransactions, we thought we would ask you to confirm our analysis.

-- L R e R N R AT iav
pwner-maraged LLCs (ke ARCY as more like pariaerships than carporatinns. P-irtllctslﬂp
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! damber  was recently created to ensure that efter the sedemption of Member A% fntersits the LLC will
cottinue w have ar least two memhbers, a3 required by stale slelule,



Richard B. Stmith
Tune §, 1999
["age 2

resuits, Heowever, the PN has taken o diffirent posilion where the transfer results in 100
percent of the inlerests of a partnsrship being held by a single entity; such transactions have been
viswed as the acquisition of the underlying asssts previously held by the partnership.

Here, after the redemption of Member A's interests, the membership interests in the LLC
will continue to be held by tnore than one entity: Member B (the S corporation owned by I-1 and
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: Ewvcn if the structures of Meinbers B and C wate disregarded, the membership interests in the LLC still
wonid be keld by eao oredated enlities — T-1 and -2,
¥ For purpoyes l:rfp:cs:nnng lhc qucstlons abave, we assume that the size af persons and size of ranszction
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