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We are writing to confirm your views as to whether
the proposed formation of the limited liability company
described below (the "LLC") is a reportable event under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976.

Formation LC

+ Corporation A will form the LLC by contributing
to it certain assets. One of Corporation A's subsidiaries
("A Sub") will own 75% of the membership interests in the
LLC, and a second sub51d1ary will own 25% of the membership
interests.

« The second subsidiary will sell its 25%

membership interest to two sub51d1ar1eb of Corporation B ("B
Sub 1 and B Sub 2"), -
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s Accordingly, A Sub will be the 75% member of
the LLC, and B Sub 1 and B Sub 2 will each be 12 1/2%
members (the members of the LLC are referred to as the
"Members”) .

Management of LLC

« The LLC will have a Management Committee with
full authof¥ity Lo determine and implement the operations and
financial management of the LIC. Day-to-day operations of

—TRE LLTC Wil Bé conducted by officers and employees of the
LLC, including a General Manager, subject to the overall
authority of the Management Committee.

¢« A Sub will have the right to designate three
members of the Management Committee, and B Sub 1 and B Sub 2
will together have the right to designate one member (so
long as they hold at least a 5% membership interest in the
LLC) . Most business matters will be determined by majority
vote of the Management Committee, except that certain
significant matcters [(IOY example, incurrence of substantial
indebtedness) will require a unanimous vote.

™ » The Management Committee will consist only of

- employees of the Members, although the General Manager will
‘be a nonvoting member,  The Members will have no right to
designate third parties who are not their employees to serve
on the Management Committee. T
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We look forward to speaking with you shortly.
Thank you for your attention to this matter.

Sincerely,






