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April 30, 1999

VIA FACSIMILE {202} 326-2624

Mz, Mike Verne

Federal Trade Commission
Room 303

600 Pennsylvania Avenue NW
Washington DC 205806
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potification requirement in carmection with the below described transaction either prie: to the
proposed acyuisition or prior to or aficr any distributions froon Buyer to @iz equity holders. 1f the
following is not consisterd with our discussions il is my understanding that you will contact me
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FACTS

Buyer 15 in th

of acquinng §47,000,000 of assets, {inclading closing costs), from -
. Fy s Bt éf [ S - - —

Seller has in excess of $100,000,000 of assets md net sales as duermined pursuwant to the Hart-
Scott-Roding And-Trost Improvements Act af 1976 (the “Acr™),
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liqoidation.  The Operative Pocuments, in enpjunction with cerain loan and franchisor
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docurnents, prohibit amy distributions in respest of equity ownership for ‘at_leasl ome vear /
following the closing of the Transaction {the “Closing™). There has not been and will not be any
distritanions in respect of equity owncrship made prior to or within one year of the Closing,
After the one year anniversary of the Closing, distdbutions shall be made on a goarferly basis,
provided that there i3 sufTicient distributable cash,

individually $10,000 =
\ havs in exerss of$10 000,000 Ofto‘ta] ageete and nel salcs
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if any, w0 see if any persan recelved more than 509 of he profity of the entity. - Soch test iz
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e:r notification reowtrement in the fulme. 1o conpection with the Ruyer's assefz aeani med in
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Ruyer does not satisfy the 10,000,000 person requireraent as defined in the Act, unless the
Ultimate Parent Entity i8 determined 10 he s and [z satisfied thy: §10,000,000
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.
aasets of the Buver and there hes oot been and wilt noi be any distnibuticns prior to Closing.
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described transsetion. Additionally, there is no subsequent filing required repardless of whether
any person ultimately receives more than 50% of any r\..gula: disiributiog. and this lettér can be
telied on by the Buyer.

Very truly youms,
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SCHEDULE 2

RESTATED LIMITED LIABILITY COMPANY REGULATIONS
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Member’s Prefomred Amouni and

(b sccond, to il Members in accordance their respective ownership percentages at

the time ol such distribution.
L2, stjbutions of Net Cash From gactions. Distributions of Net Cash
from actions shall be made to the Membera within fifteen (13) days after such

ranzaction, as follows:

(2)  first, one hundred percent {100%} of the first Two Hundred Minsty-ome Thousand
Six Hundred Eighty-one and Nof100 Dollars ($291,681.00) to the Praferred Members pra rata
urti! each Preferred Member has received eumplative distnbutions in an amount equal 1o such
Member's Preferred Amount; and

(b) seoond, o all Mombers in accordance their respective ownership percentages at
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m Section 608.441 of the Act, and provided dissolution is not aveided under
Farazranh L] harantand jtg hgeipype ie bedes Beldotad fa neasdae oo cdal Coufo_ sn0 Aad T

terminated as follows: the Chief Executive Manager shall liquidate the asscts of the {jompany az
promptly as possible, inless the Board shal] determine that an immediate sale of Company assets
: ay ey w il Eede

e
“‘&—"ﬁﬁﬂ'ﬂ—




uuuuuu

arpe of the debrs, obligations, and

Company, including money, remaining afier the disch ;
lighilifies.of the Cpgmmy and sfter taking into account alh::count adjustments in the
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atlocations of profils as provided in Arjcie 1V it an amouh
payablc on the member's allocated share of profits assuming
state individual tax rates ("Tax Distributions").

the maximum federal and applicable



ATTORENEYS AT LAW

THE INFORMATION CONTARED 1N THIS FACSIMLE WESSAGE AND i THE ACCOMPANTING DCCUMENTS IS GONFIDENTIAL AND
P‘RIHILEEDA,G LTTORWELCL IEHT COMMUNICATION. 1T 1% INTENDED OMLY FOR THE USE OF THE FEGHENTHAMED BELOW. IF
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INTENDED RECPENT, YOU ARE HEREEY AGTIFED THAY ARY DISCLOSURE, COPTING, OF DISTRUBDTICN OF YHe CONTENTS OF

FACSIMILE TRANSMITTAL SHEET

Tk FAX, MtMEER:
Nilke Ve (202) 326-2624
UM PATTY NATE:
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Attached

OURGENT OFCRREYIEW OFLEASE COMMENT/REPLY

ORIGMNAL BEING SENTWVA O REFUEARMAIL O CVERMGHT Mall O OTHER

NOTES/COMMENTS;

Flaasa call





