June 14, 1996

VIA D \'4

John M. Sipple, Esqg.

Assistant Dirazetor

Bureau of Competition

Federal Trade Commission

Room 338

Sixth Street & Pennsylvania Avenue, N.W.

Washington, D.C. 20580

Re: Hart-Scott-Rodino Reportability of Start-Up
Limited Liability Company

Dear Mr. Sipple:

We reprecant nna nf the frundina memhers nf.—a_-
]

limited liability company (the "LLC"), the certificate of
formation for which LLC was filed on June 7 96. The filing of
the certificate of formation with thﬂSecretary of State
is a ministerial act. The LLC will no a ny members until

the Limited Liability Company Agreement of the LLC is executed,
iﬂr:o.*-:’.mn_i_n.t-hn tnnl af Tulsr. 1 1004

the worldwide develoﬁméﬁt ;n&';narkei:in;; of end-to-end solﬁtian,
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The name of the LLC will contain portions the
company names of one publicly-owned company i nd one
puhligt ?w_r nantit_in t+hn
The LIC jis not to be organized or managed as a
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80 organized and existing under the laws of the State or
# is a reporting company for purposes of the Securities
ange Act of 1934, as amended. Member One will have slightly
more than 80% and Member Two slightly less than 20% of the equity

interest in the LLC.

representatives of the Members lElie “Direchfs"j . Member une

will appoint four Directors, one of whom shall be designated as
Member One’s "Voting Director" and three of whom shall be
des1gnated as "Non-Votlng Directors" of’ Member One. Another
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tne appoinuiing memper Or 1TUSs parenc Ccorporation atv tne vime ol
appointment; the CEO/Director will then join the LLC as an
employee and the other directors are expected to remain employees
of the appointing Members or their respective parent
corporations. There are no plans to appoint any "outside"
directors to the Board in a non-voting capacity and in no event
would an outside director be appointed as a Voting Director.

On matters to be voted on by the Board, each Voting
Y
l)j‘rerjtﬂ" wil |‘na=t that numhar of vates whirch ie eomal to the

=
N 1 3L — Fe— .
all; E.Lme pe repiacea py sucn memper. AL any ltime, any mnemnper uay
, ‘J-:J-RA‘.—-,' dobam Ammdtovmmds d men ol mamd  eonwm I?_ -y Anmd wanwamamdnddera

{
¥ |
The parties believe that, on the basis of these facts,
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your comments.
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