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Mr. Richard Smith
Premerger Notification Office
Federal Trade Commission
Washington, D.C.
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Pursuant to our telephone conversation of February 7, I have been able to clarify the
structure of the pmposcd fonnatlon of Newco, which I outlined in my letter of February 6 to you
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operating assets and will receive a §5% membership interest in Newco and an equalization
payment from Newco of $13.3 million and Company B will contribute $3.3 million in cash and
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will receive a 35% membership interest in Newco. The only reason that the parties have worded
the deal documents to reflect a "purchase” by Newco of essets from Company A (as opposed to a
contribution by Company A of those assets coupled with an equalization payment) is to assure a
more favorable tax treatmem under the tax-excmpt bonds to be xssued by Newco. Iti is not at all
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[ look forward to hearing from you regarding the Premerger Notification Office's position
on this proposed transaction. Please contact me at[_“ soon as you have reached a
position.

Very truly yours,
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