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April 26, 1998

FAC ILE

Nancy M. GﬂLka.-Ef{.

Ferersl Trade Commission

Premerger Notification Office

Buresu of Competition

6th Strest and Pennsylvania Avenus, N.W.,
Washington, D.C. 20580

Dear Naney:

I am writing to confirm our racent conversation in whach we agresd that the
fullowing trunsaction would be exempt from the premerger filing requirements of
the TISR Act.

Company A (2 U5, corporation) apd company B {a Japanese corporation) atc
PTOROAINE & jownt venture operated through two entitias to be formed,! Ope entity
will be a Japanese vorparation. A and B each will contribute anly cash to this
corporation, and each of A and B will hold 50% of the sharea. As we digevssed, even
if wg assume that the gize-of person and size-of-transaction testa are met, since the
newly formed company will have no 1.5, assets and made no sales in the most
recant year, the acquisitien by A would be exempt pursuant to Section 802.50(b) of
the FISR Rulas. The acguisition by B would be exempt pursuant to Section
BO2 51(b} of the HSR Rules.

The second entity to be created will be g 17.8. LLC. A will contribute
operating assets und cash; B will contribute only cash. Eachof A and B will held -
0% of the LLLC interests. Even if we sasume that the size-of-person and size-of-

! The structura of thia joint venture was detormined haged on tax considerations.
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transsction tests are met, sinca B will not contribute a “business” to the LLC, the
fermation will not combine under eommon control two exdsting busineases, and
therefore the acquisition of LLC membership interests ars treated like the
acyuisition of partnership interests. Ses, 63 FR £4714. Eince 2cquisitions of less
than 100% of & partnership interest ara exempt under the HER Rules, noither A nor
B is required to make an HSR filing with respect to the formation of this LLC.

1 will ¢all you to confirm that this lstter aceurately reflects our discuasipns
and your analysis. Thank you agam for your asaistance.

Yer ltl‘l.llj’ YOUYS,






