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Mr. Wayne Kaplan
Prenerger Notification Office
ursan of Compstition., Raom 301

Dear Mr. Kaplan:

As we agreed in our telephone conversation on
Tuesday, Pebrvary 17, 1987, I am setting forth below the
facts relating to a proposed tender offer (the ®"Offer")
by & tecently orcanized shell corporation (*"Bideco") for
sharegs of & publicly owned company (the “Target®) and certain
reiated transactions, which you have advised us need not. :
based upon the facts set forth below, be reported under

aﬂ-a g‘f_’f.c_ﬂurbﬁxF-_l-“hm--‘-J“ ..... ~ v s “u‘ lﬁjc

as amended (the "Act“), and the rules thercunder (the ®Rules*® )

Qur client., a large finagc;al institggion,('P_Can__

will promptly commence the Offer and, assuming successful
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. ties of Bidco. Simultaneously therewith, certain members
of the management of Target (the "Management Group®) will

be igsued new shares of the common stock of Bidco represent-
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$833,000 upon exercise. P Corp's accountants have advised

that, for financiul accountxng purposes,. the Warrant will
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while holding the Warrant, it will not be required to include
Tatgct‘s financial results Ln 1ts consolidated financial
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consoclidated financial statements.

‘ Based.upon the facts set forth above, you have
confirmed that the formation of Bidco, even if it is deemed
subject to Rule 801.40, will not require filings under
the Act because no one of the potential joint venturers
(lfe.. neither F Corp nor any member of the Management
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I You have also confirmed that the acquisition !
bv;;idco of voting securities of Target, regardless of
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€0 the Offer and, accordingly, need not be attributed to
Bidco for purposes of the size-of-person test.

! In this connection, we have advised you chat,
at the time of acceptance for payment of Target®s shares
cesnt_f4 the Offer. nn piprle pemher of the Managemgpt
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the Warrant would be reportable under the Act at the time
of exercise.

We have agreed that any exercise by F Corp of ‘n

i ' As we agreed in our telephone call, I will assume
that the conclusions set forth above concerning the applica-
tion of the Act and Rules to each of the propcsed steps
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Thank you for your assistance.






