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DerMr, Veme:

This ficsinile confiirus our telephone cotversations of last week in which we deseribed
e applicability offhe invesbnent purposes excmption from the Aling requiraments mder the
Hatt-Ssote-Roding Antitrasf Irmprovighents Act of 1976, a5 imended {"the HSR Act™) set feth in
© Role BO2.5 profanigated imder the FSR Act to the cimnmstances describad below,

"‘ Re:  Hort-Stott-Rodino Ancitrust Inprovements Act of 1976
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caze, less ik 10950 the voting securities of Company A,
_ We fndicated to yon that, 1o our knowiedge, ut t=ast three of the Bve stotkholdes of ‘
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SRIPIGTRE-OTLIPARY A b Ay Subsidilry of Cotipaty A. [
huoWHg:. dck Iirvegtor Stockholders sre not competitors of Company B. W alss indicatad
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thar ke Invistor Stackholder who is & yatiral person (the "Management Stockhelder™) will sarys
asanexpcntiveofficer and as a director of Company B and ane of the nvestar §tekholdes may
i EpresEntative serve e i direetor of Cormpany B. In additien, we pated thatanders
stekhiolder ugremnenst 15 be exachtad at the closing of the merger, Comprury A will Have tha
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. ﬁurlmﬂﬂrmnmngﬁmmtﬂsphm convertations is that (e Eyveatsr Stockholders,
whoaill pot either serve, or kave n Representative sepve ay an officer or divector of Cottipany 8,
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VSN prposes roquiremenms of Rals 82,9 a0, avcardingly, il bs requirad %o Elo
Notification and Report Forms ender e HSR Act. i

I you do pst agree with obr undersianding of the matters discusssd this moming, please
i . P . a5.800n as possible.

Very truly yoors,
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