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May 16, 2000

BY TELECOPY TO 202) 326:7624

Michacl Verne
Faders] Trade Commission i
Premerger Notification Office
Bureay of Competition, Room 303
6th and Permsylvania Avenue
Washington, D,C, 20580

Re:  Proposed Transaction

Denr Mr. Vermne: i
The rorrpongn of#hin Jorfae pos oo g fum ritgwcprs b e
regarding the position of your office with rdspect to the formation of & holding company to
own the stock of a corporetion the acquisition of whick has previously been granted carly
termination and ta provide you with & deseription of  transaction contemplated by pur client,
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Regulation S not 2 "$10pitHean _— rimAer fhe Rarmiat oo ——

end early termination of the waiting perfod granted effective Aprl 11, 2004,
Itis contempleied the i Em grens it WHich thew remdnet thaic -
b

opefations. Tn that evant, manegement belicyes thet a holding company would be the prefersble
organizaticmal firm, with separate gubsidiarier for the separate states in which operations will ba
mm. It is believed that such a structure will aimplify administrative, operationsl and tax lssues.

Approximetely 12 shareholders own approximesely Eﬂ%of:achaue
"Mejority Shereholders”), and approximately 5D ahareholders own the approximately remaining 20%
{f= "Minority Shissholders™). It is contemplaied thet ﬂz—umhoidm will
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recelve consideration of cash ancJock. Itis aiso contemplated that the selling sharshoiders
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owmership of the “mk}

As a rexult of the foregoing, it Is po
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d thet a Delaware corporation be formed te serva
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To the extent that ane or more of the ty Sharehelders do not readily agres to the terms
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and warrantics, for the prarpese of facilitating the porchase b)-llega:dlessofﬂmmmber of
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subzequent ecqulsition of Holding h:-l:cqun'a a newe fillng under the Act or the Regulations?
OLR UNDERSTANDING
Theacauigition of the i Holdina 15 gu gxemut transgetiog
Ekewise an exempt transaction because there|is no "§200 miltion person." {fJJas Aled wit
respect to the aoquisition oA mljmﬁuaﬂunhn been granted {JJJJJIA not need to
file with respect to the acquisition o st & "$10 million person.” It is otr
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m~cm individual sbaseholders 1o Holding for purpasss of the Act and the Regulations
because there has been a flling with respect to the substanes of the trangaction and carly termination

has basn granted with reapact to that filing.
Rased on the foregoing, it is our undekstanding thar neither the acquistions of Holding 2s
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or the Regulations.
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