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May 1, 2000

YIA FACSIMILE

Mr. Patrick Sharpe
Premerger Notification Office
Bureas of Competition

Reom 20]

Federal Trade Cammission
Washington, D.C, 20580

RE:  Hypothetical Transaction Structme

Dear Mr. Sharpe:

I accordsnce with our telephone copversation earlier this moming, please find attached a draft
statement of the hypothetical transaction stmdture that 1 described to Yol on the wlephone.
Please give me acall a ooce youl have had a chance to review the atached go that
Wwe can digeuss on an In asis the appleability of the Hart-Scow-Rodine filing
rcquirements to such g transacticn.

Wery truly yours,
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HYPOTEBETICAL TEANSACTION STRUCTURE
L. Current ip Stria
L Four cotporations that have soms similar shareholders
. Agsume that no corporaton or any sharsholder has either toral asseis or annoal net
sgles of $100 mitlion or more
Corp. A, Corp. B j
z,ai.’n 30% 375% 37.5% 25%,
g Vobing ’ :
Securitics Securitics Votiag Voting Vahn{g
Secuntes Securibes Sccorities
Sharcholdar Shareholder
1 2
Shareholder Shareholder Sharsholder
1 z 3
Corp. C Corp. D
-é':fﬁg;ms 10% Vating 30% Voting | | 30% Voting | | 10% Voting
Securitics Securities Secunitics SBecurities
Sharehoidzr 1 Shareholder 1 | Shareholder 2 Sharcholder 4 Sharchelder 5
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II. Dro eniy. d L1

» The business, assets and liabilides of Corp. A, Corp. B, Corp. € apd Comp, B
wauld be contriboted to a pewly-formed LLC in eXchange for membership
interests in the L1.C in a proportionate percentage equal o the value of the
bisiness and assets contribured by eack such corporation te the newly-formed
LLC.

b One or morte of the members of the LLC may "eontrol" the LLC depending upon
the aumber of LLC membership interests received which in tarn is dependent
upon the valuation of the business apd assets contributed by sach member t; the

1LC,
Corn, A
5 Business/Assels
Corp. B *
New LLC

Corp. C

Corp. A

Corp, B

New LLC

Corp. C

Corp, I}
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oL Million ncing and D oHo:
- The LLC would secure a line of credit from an affiliate financial institation of an
Instimitional Investor and bormow approximately 520 million and distibute thm 15
the membets of the LLC on a pro rata basis.
- Arn Tastinntional fnvestor would acquire 51% of the LLC membership interests by
purchasing 51% of each existing member's interest for an aggregate of 315
miliion in cash. This would result in the Institutional Investor owning $1% of the
L1.C's membership interests and Corp. A, Cotp. B, Corp. C and Corp. D
collectively owning 49% of the LLC's membership interests.
Financial
Instittcicy; 51 of LLC
| Membership
- HNew Interests P Iastitudanal
520 Million — 110 Tvestor
Lozn

515 Million cash
in the AgEregate

V. Final Structyre

Institurlonal
{nvestar

cop.A | | cop.3 | | CopC | | cop.D |
SM%LLC g ANE
Membership embezship
Ingsrests lateresty
J New L1LC I

LN

Busioeas of

Comp A

Facmer Formnear Forner
Huksinsgs o Business of Busincss of
Cop. B Comp. C Corp. I
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1.

Statements for Confirmation

The formation and capitalization of tye L1C would not be reportable under the HSR Act
ak long as the Size-of the-Parties test is not met of the Sive-of-the-Trangaction test is not
moet. :

The Insticutional Investor's parchage of an aggregate of 51% of the newly-formad L1.C's
membarship interests from the members of the LLC {Corp. A, Corp. B, Corp. C and
Corp. D) immediate]y after formation aod capitalization of the LLC wauld not be a
reportable event under the HSR Act (for cach purchage from a particular member) ander
Formal Interpretation 15, as amended effective Joly 1, 1998, beogusa no ane parson or
entity wonld hold 100% of the merobership interesis of the LLC. In additin, it would
uot be a reportable cvent because the Institational nvestor is Investing only cash and js
oot cantribiting an sxisting busioess to the LLC.

called 1 G/ /200

T conctsh wh th conclogions,
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