August 28. 1995

TELECOPY

Ms. Nancy Ovuka
Premerger Notilication Office

—__Burcau af Comnetifion.
e |

Federal Trade Commission :
6th Street and Pennsylvania Avepue. N.W.
Washington, D.C. 20580

Dear Nancy:
Attached is an outline of a transaction that involves the formation of a lirmitcd
liability cotnpany. We belicve that the described transaction is cxempt from the reporting require-

ments of the Hart Scot-Roding A ntirengt Tmprovements Aclt.

We would apprecinte your thoughts at your earliest convenience.
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:Xclmng: for & 50% membership inerest in NewCao LLC. Tlic value of this 50% membership
interest between $35 and $40 million.
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membership intcrest is between $35 and $40 million.

4. Because the value of the assets thiat Al will contribute 10 NewCo LLC is less than the value of
assets that Bl will contribute to NewCo LLC. at the lime of Bl's contribution of asscts to NewCo
LLC, Al will make a cash equalization payment o Bl of approximatcly $3.5 million. [n
addition, until Al comribu(es its assets 10 NewCo LLC A will m;lke nddiliunal cash payments

January |, 1996.

R NewCo LLC will be governed by a four person management commnailtee.

2. Al and Bl will each appoint two persons to the management committee.
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"controlled” entitics.
3 The management committee will govern the day to day npcmlmm of NewCo LLC. 'The
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specifically retained by the NewCo [.I.C members.





