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September 21, 2007

VIA E-MAIL AND U.S. MAIL
L AND US. MAIL

Michael Verne, Esq.
Premerger Notification Office
Bureau of Competition
Federal Trade Commission
600 Pennsylvania Ave., NW
Washington, DC 20580

Dear Michael:

Thank you for speaking with me on September 20, 2007, I'am writing to confirm our telephone
conversation,

As we discussed, my client (“Acquisition LLC”) will be acquiring a minority of the membership
interests in another limited liability company (“Target LLC”). In the transaction, Acquisition LLC will
acquire the right to feceive a preferential return of approximately $35 million, to be adjusted upward each

We assume, for purposes of this letter, that the size of the parties test will be satisfied. We also
assume, for purposes of this letter, that, if Acquisition LLC js deemed to obtain “control” over Target
LLC in the transaction, the size of the transaction test will be satisfied and a H -Scott-Rodino filing

In our conversation, however, we concluded that an HSR filing is not required because
Acquisition LLC wil] not be obtaining “control” of Acquisition LLC. You advised that, because
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Thank you for your co

nsideration of this matter. If my
Please contact me at your earlj

understanding is in any way inaccurate,
est convenience.

Very truly yours,

At
e
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