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I am writing to memorialize the advice you provided during our telephone conversation
on Wednesday, August 14, 1996, concerning the appropriate analysis under the Hart Scott
Rodino Antitrust Improvements Act of 1976 (the "Act") and regulations promulgated thereunder
in connection with the formation of a limited liability company ("LLC"). In discussing the
_ transaction outlined below, I ask you to assume that all applicable size tests were met.
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