July 18, 1989
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Dear Mr., Cohan:

Pursuant to our telephone conversation of July 10, 1989, I
am writing on behalf of a client to inquire if a preacquisition
notification is required to be filed pursuant to the Hart-Scott-
Rodino Antitrust Improvement Act of 1976, as amended (the "Act"),
in light of the following salient facts:
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to be issued by Company C pursuant to a firm commltment
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shares. As a result of the issuance of the New Stock, Company
To-.éBs~tnah $v."0r~cne Cheu~butk didlug-torrhd~siluike.di vt~
Company C. Company C is required to "issue" the New Stock by
entering the names of the owners of the Rights onto the stock
reaister gf Comoanv € (it is proposed that it will do so on
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the Rights will have no voting or dividend rights until the New
Stock is issved and registered in Company C's books on or about
August 23, 1989, as a practical matter the New Stock can be
treated as outstanding as of August 3, 1989. On August 3, 1989,
tha London Stock Exchange will be adv;sed that Company D has had
its interest diluted by the New Stock to less than a 50% position
in Company C. From and after August 3, 1989, the New Stock will
have been fully paid for and the Rights evidencing the New Shares
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Company C stock.
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be held during that perzod and a resolution presented for the
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Company D by convening a meeting on the earliest permissible aay



Victor Cohen, Esq.
July 18, 1989
Page 3

on which a meeting could legally be held (unless shareholders
holding 95% of Company C's shares consented to an earlier
meetxng), that day would be August 23, 1989, at which time
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5. Questions.

A. Does the temporary record ownership of 68% of the
stock of Company C by Company D between August 7,
1989 and August 23, 1989 require a filing under
the Act pursuant to 16 C.F.R, § 801.1(b), on the
basis that Company D is the ultimate parent of
the acquiror with assets in excess of $100,000,000?

If a f£iling would be required under the afore-
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questions within the three- or four-day time period which you
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Thank you for your assistance in this matter.

Very truly yours,






