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WRITER'E DIRZLT HUMBER:

* home 21, 2000

YA HAND DELIVERY

Michael Vemne, Esq.

Premerper Notification Office
Bureau of Compebtion

Federal Trade Coramiasion

Room H314

6th & Pennsylvania Avenue, NW.
Washington, D.C. 24580

Re: LP Streciu
Draar WMike:

This Ictter confirms our telophonc conversatian of Last week concerning the depl struchirs
atiached 1o this Jeter. As T explained, each of A and B will contribule a business worth mote than
£15 miflion to AB LP in connection with its fonnation. No business wiil be contributed (o AB LLL
which will serve as the genterat of partmer of A3 LB, All of the entities below AB LP will be 100%
owned by AB LP either directly or indirectly. Beeausc the value of the business contributed by B
excecds the value of the business contrbuted by A, A will contabule cerain funds to "true-up” the
vafue of its contfbuton. A will purchasc from B certain aceounts receivable (with a value of
approximalely $200 million) assaciated with the business being comtributed by B and will
simulianeously contribute those receivables in connection with the formation of AB LP,

It is my undesstanding, based on the facts set et shove, that you agree that the formation of
AB LLC and AB LP and each of the entilies below it is not reportable. In addition, the sale of B's
accounits receivables 10 A and A's simultaneons contribution of fhe receivabled in connection with
the formation of AB LP is itself not a reportable transaction becawse it is in subsiance a frue-up
payment made in connection with the formation of AB LB, /
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Michael Veme, Esqg.
Jene 21, 2000
Pupe 2

If the facts set forth above differ in any way from your understanding of our conversation or
if 1 have misstated your conclusion, please contact me promptly. The patitcs inlend to close this
transaction in the neer futurce.

Very truly yours,

Enclosure
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