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September 4, 1998

SENT ¥1A FACSIMILE TO NO.: 202-325-2624

Richard B. 8mith, Eaquire
Premerger Notification Office

ez B e - .
d i

Diear Mr. Smith:

Earlier thin poke t¢ you shout an acquisition by an
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tegard it as still controlling the LIC.
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threatening to walk if the HSR filing was not mads quickly. Our cljgnt, not having known that a
. . Glioe might i it. could ot Ale guicklv, Aa [ belic i

The insurance company now has less than a 50% beneficial interest inthe LLC. By pre-
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now exercized, the insurance compuny recelves proxies from the managers, which enables it to
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cast 8 slighty over 50% vote on major ifetng sach g2 mergers, sale of substaptially all of the
agsets, and the like. In effect, the insmance company has & veto power a3 ta such events. Thesc
jroxies have no effect, bowever, on the election of the board of managers because of the
aontrectual deht af the ather member to elect 2 maiority of that beard.
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reduring the insurance company to a less then 50% beneficial inten:st in the LLC, That has been
done, e the insurange comperry is oo lenger enfitled to as much as 5384 of the profits and
lesscs, ar 50% of the asscts upon liquidatinn, Were it relgvant, the insurance company has no
right to elect 30% or mote of the board of managers.
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given that the inguranee company no logger hag a 0% beneficial interest in the LLC.
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