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Alice Villavicenciﬁ)

Premerger Notification Office

Bureau of Competition Room 303
Federal Trade Commission

6th Street and Pennsylvania Avenue, NW
Washington, D.C. 20580

Dear Ms. Vi]lavicencia%:

I am writing to memorialize the advice you provided during our telephone conversation
on Wednesday, August 14, 1996, concerning the appropriate analysis under the Hart Scott
Rodino Antitrust Improvements Act of 1976 (the "Act") and regulations promulgated thereunder
in connection with the formation of a limited liability company ("LLC"). In discussing the
_ transaction outlined below, I ask you to assume that all applicable size tests were met.
RS
j}, A In the proposed transaction, two corporations ("Corporation A" and "Corporation B", L
o f: p] | respectively) will contribute assets with an equal value to the LLC and receive LLC ownership \-J-‘ 4
o interests in return. The governing body of the LLC will be a board of managers consisting of ' \‘
47 Y| representativ Corporation A and Corporation B who are employees, officers or directors \};
!Z,‘i
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'1)7“ Ul ) of the corporations’ During our conversation, you advised me that the formation of such an \
, including the contribution of the assets by Corporation A and Corporation B, would not N \
’E Me sub_]ect to the Act’s reporting requirements because the LLC’s ownership interest would not Y

be deemed stitute voting securities.. However, you indicated that if Corporation A or \
* Corporation B appointed an outsider (i.e., a person who is not an employee) to the LLC’s )\} \}C'

Yy
Y

_ \\x\nanaging board then the LLC formation transaction would be reportable under the provisions ,
g{, ) of the Act relating to the formation of a joint venture corporation.
Aps )
)"': At /V'/ ’ M / ~/ If this letter does not accurately describe the advice you provide during our conversation, Ve
WQ{/J (3 ease call me as soon as possible. Thank you for your time and assistance in this matter. Y/
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