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Premerger Notification Office
Pederal Trade Commiasion
Ath Street apd Pepnaylvania Avenue, N
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Re: SR Advice
Dear Mike:
I am writing ta you to confirm my yndarstanding of a talephane converaation

we had on Qetober 4, 2000, Following is a deseription of the transaction ] described to you
in part during that conversation, ineluding additions] facta we did not discues on Octobar 4
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million, and 4% of any proceeds in excess of $12 million.,

I It is contemplated that LLC will alan borrow money from a third parly to help pay
far the ansats af Y.
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B iz guaranteed an annual payment of 6% of B's initial investment amoumt,
and the right to eppoint ona of LLC'S five directors. [ there is a defanlt in puarantesd
payments, B will get the right to appoint an additional directar. Upon the liquidation or
sale of LLC (or its asaets), B will receive 49.9% of the proceeds of tha first 12 million, and
208 of any premada In axcena of $12 million.

C will be the mansging member of LLC. C will nut receive, in exchange for
itz inveatmant in LLC, any pusrenteed paymenta. However, C will have the power to
appaint thrae of LLC's five divectors. Upon the lquidation or sale of LLC (or its assets), €
will receive 2% of the proceeds of the frst $12 million and 40% of any proceads in exessa of
$12 million. C ar an antity under common control with C will manage the sescte of LIC, In
exchange for ite managsmont nsrvmaa, O will ba paid g mintmura fixed monthly
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Under tha facts deacribed above, and based upon our telephane conversation,
I underetand that LLC w::uld be daemad ms awn DPE at ths hme -::-f 1[:.-3 fm'mntmm Becuusa
it will noL hnve ree i
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Thus, L1.C's scquizsition of assets fram Y would not be reportable under the HSR Act.
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Besat regards,
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