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Attention: Patrick Sharpe
Compliance Specialist

Dear Mr. Sharpe:

Oon March 9 Eric Queen, Esq. of Fried, F¥Frank,
Harris, Shriver & Jacobson and I discussed with you a
hypothetical transaction. On the basis of the facts

1. The ownership of the corporations currently
is as indicated on Attachment A under the heading
#Now”. After the transaction, the corporations will
be owned as indicated under the heading “After”.

i 2. The transac‘l_:ion will be effected as follows:

- 100% of the shares of U.S. Sub 2A will be sold
to U.5. Sub 1B

- 95% of the shares of Italian Sub A will be sold
to U.K. Sub 1B :
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= 100% of the shares of U.K. Sub 2A will be sold
to U.K. Parent B

3. All corporations are incorporated in the
country indicated in their respective corporate
titles.

4. U.S. Sub 2A has annual net sales of approxi-
mately $10 million and total assets of approximately
$10 million.

5. U.S. Sub 2A and Italjan Sub A have no sub-
sidiaries and do not control any other entities. U.K.
Sub 2A has only the three subsidiaries indicated on
Attachment, | nlus 5% n€ _the stork _aof Ttaljan Sub d
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ments of the Act.

c. No pre-merger notification is required to
filed as a result of the transaction.

If your conclusion requires mdditional assump-
tions, please state them. Please give me a call if
you have any guestions.
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Thank you for your assistance in the matter.

(Enclosure)
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