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"¥ia Fecsimile

Mr, Michael ¥Veme

Preraerser Notification Office
Burrau of Competition

Federal Trade Commission

Gth & Pennsylvania Avenus, N W,
Washington, D.C. 20580

Dear Mike:

Thank you for your time and sdvice Friday. I write to review the facts we tscussed, provide
additional information regarding the appeintrnent of the boards of the current organizations,
ans? confirm your advice.

Two businesscs, A and B, recognized as non-profit orgenizations under § 501{c}{3} of the
Internal Revenve Code, intend 1o form Neweo, 2l a non-profit coganization. A and B will
be the sale members of Newco,

MNewwo will have no appreciable assets. A and B will ach sppoiot 30% of the members of
Newco's board. The President of A and the CEO of B will serve as ex gfffcie members of
Newso's board, and can be removed, in effect, from those ex affiefs scats by Newea's hoard
under certain sircnmstances.

Neweo will have substantial control over the busipess activities of A and B. 1 explained, for
example, that Newen would exarcise contral over hudgets and capital expenditures of A and
B, and could in some circumstanees influsnce who is named as CEOQ of A or the President of
A,

At you raquested, | supply here additional information regarding the appointment of the
boards of A and B. A's board will perpetuate itself’ through self-selection, according to its
0w by-laws, end the members of B will continue to elect the members of B's board. Newco
will nol name or appoint any member of the boards of either A or B.
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Based on these facts, you concluded that the formation of Neweo is not a reportable event for
Hart-Scott-Radine (“HSR”Y purposes.

11 have misstated your conclusion regarding the HSR reportability of Neweo, please comact
e At your eariiest convenience.

Thank you again for your time and assistance,
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