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Bureau of Competition, Room 303
Federal Trade Commission

Sixth St. and Pennsylvania Ave., N.W.
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Dear Dick:

I am writing to memorialize the advice you provided over the
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interest holders will be denominated the LLC’s "Members."

--The LLC will not have a governing body comparable to a
corporate board of directors. Thus, there will be no
"cutside” directors, and no vote for directors by the
Members. 1Instead, the LLC Agreement will indicate that the
authority to manage the LLC will be retained by the Members.
At any meeting of Members, a Member (acting through a
director, officer, employee, or other representative of the
Member) will be entitled to vote on any issue presented,
with the weight of the representative’s vote proportional to
the Member’s equity interest.
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voting power in the committee proportional to the Member’s
equity interest in the LLC.

~--The LLC Agreement will also specify that the Members (or a
committee delegated this function) will designate officers
of the LLC.

You advised that the ahove TIL fnrmation transactinn wnul

Office has determined that LLC formation transactions are only
reportable (assuming satisfaction of applicable size tests) when
the LLC is to be governed by a body comparable to a corporate
board of directors elected by the LLC'’s Members, and such board
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truly yours,




