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Dear Mr. Nussbaum:;

We have reviewed your amended filings and have the following comments. In some of
our comments, we may ask you to provide us with information so we may better understand your
disclosure.

Please respond to these comments by providing the requested information or advise us as
soon as possible when you will respond. If you do not believe our comments apply to your facts
and circumstances, please tell us why in your response.

After reviewing your response to these comments, we may have additional comments.

Schedule 13E-3/A filed September 21, 2022

Genera

1. We note your response to comment 2 in our previous comment letter dated September 16,
2022 and the revised disclosure on page 19 of the proxy statement. However, based on
your response, it appears that JPMorgan did provide information materially related to this
going private transaction that is encompassed within Item 1015 of Regulation M-A. As
previously indicated, a"report, opinion or appraisal” for purposes of Item 9 of Schedule
13E-3 and Item 1015 of Regulation M-A includes both oral or written information
provided to afiling person. Such report need not be focused on the fairness of the
transaction. Please revise to summarize the written and oral information provided by
JPMorgan in the proxy statement. See Item 1015(b) of Reg. M-A. In addition, file asan
exhibit to the Schedule 13E-3 the "written summary data” referenced in your response,
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consisting of "illustrative premium calculations at various prices, operating metrics of
comparable companies, ownership information of top Class A public shareholders..."

We remind you that the filing persons are responsible for the accuracy and adequacy of
their disclosures, notwithstanding any review, comments, action or absence of action by the staff.

Please direct any questions to Christina Chalk at (202) 551-3263.

Sincerely,

Division of Corporation Finance
Office of Mergers & Acquisitions



