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washington, D.C. 20580

Attn: Richard Smith

Near My, Smith:

As counsel to one of Lhe entitles referred toc helow, this is to
request on their behalf your review and advive relative to the
following described transaction. For purpoces of your review, it
can be assumed that both jurisdictional tests under the statute,
namely the “aizc of the person” and Lhe “size of the transaction”
test.s, wonld be met.

Company A and Company B cunlemplate the formation of a limited
liability corporation (*L.L.C.”) through the contribulion by each
of certain enerqgy related information and taechnology aszacts. No
other parties will hold membership interests in the L.L.C.
Managament and control of the business affairs of the L.L.C. will
be vested in a management committee.

Two rcprcscntatives each of Cowpany A and Company B will serve on
the management committee. Such rcprcsentatives will bLce of[licers,
directors or employees of Company A and Company B. The individual
gscrving as the president/cliiel executive officer of the T..L.C. will
be Lhe fifth member of thc management committee but will be a
nonvoting member. Tn additien, the management committce may select
two or more nwnvollng advisory members as the committee wmay from
time to time dectcrmine.

Based v Lhas epresentations, please confirm to thc
underoigne hal tlhe Lransaction described wil! nat
constitute rea @ evant undecr DPart 803 of Title 16 vl Lhe

Code of Federal Regulations and Seation 7A of the Clayton Act, 15
U.S.C. Secction 10a, as added by section 201 of the Hart-Scatt?
Rndino Antitrust Improvemente Act of 1976, -






