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Dear Mo, Smiths

This letter 1= to confirm the oral advice frem your
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transactions in the attachments, and as further discussed with
us, you have concluded that no premerger notification is required
under the Hart-Scott-~Redinoe Antitrust Improvemente kot faor
Transaction One, =ither in copnection with the formation of LLC,
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Corp. are newly formed for purpesez of this transaction, and do
not have regularly prepared balance shests. Substantially all of
the %2.9% millicon belng contributed te LLG by its pepbers will be
invested in Holding Corp. to fund the acguisiticon of Operating
Company. Similarly, the aggregate §2.9 nmillleon and $2.4 million
being contributed to Holding Corp. by LI and Exigting Corp. will
be used by Holding Corp. to fund the acquisition of operating
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Dick Smith, Esq,
May 13, 19%E
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Company. Thus, in preparing the pro forma balance sheets for IIC
and Melding Corp., such amounts would be subtracted, leaving LLC
clese to a Zero dollar acguiring peraon. Rule § 8D1.11(e).

Thank you Por your prompt review and responss te out

inguiry.
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The i:levnm facts to the analvsis of whether a Pre-ereer Notification zod Beport Formofa

TELuUITed, are 35 IDL0WSE!

Transacton One:
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purchase price will be financed through bomowings from an wnaffilzated commerciai
hank and/or praceeds from sale of certgin assets of the Qperating Company in
Transaction Two.

2. Cperating Company is presently a wholly-owned subsidiary of a corparation with graarer
than $100 million in total assets and annual net sales.
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LLEC is being formed for this rrancaction and will own approximately 8194 of the
outstanding shares of Helding Corp. No member of the LLC has or controls 50% or
more of the awnership interests in tie LLC. Wo member of the LLC has the power to
vote 50% ar more of the voting interests in the LLC. Neo member of the LLC has the
right to 50% or maore intenest in prefit or liquidation distributions of the LLC. Na
investor in LLC or Holding Corp. is guzranieeing any loan or other indebredness.
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respect To this asser sale will be maeking an HSR Filing in coanection with such
transaction.

2 asgd wpon oy Tesegrch and the fireoning ctmuctnre we have concluded that no HER ,
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