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Re:
Transaction Identification Number —

Dear Mr. Hancock:

This is to confirm the results of our telephone
semALESeTio o= e S ST e e © o
represents ("Parent") in connectlon
with the propose ar
newly-formed subsidiary of
Notification and Report Form re g erg 1Tled
with the Federal Trade Commission on June 2, 1992 and early
termination of the annlicable waitinao nerind was nranted an .Tune

Wnates of a subs:.dlary of Parent, convertible into
voting common stock of Parent, be converted. If the proposal
becomes a reality, one noteholder's acquisition of voting
securities as a result of such conversion appears to meet the
jurisdictional requirements for a separate premerger notification
filing, unless an exemption is established. Accordingly,
guidance was requested from your cffice as to whether such a
filing was reguired.
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("Subpsliqaiary”), a wholly-owned subsidiary of Parent, nas.
issued promissory notes ("Notes") convertible into voting
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decrease in Shareholder's holdings thereof prior to conversion
because of disproportionate conversion rights among the various
Subsidiary noteholders. The jurisdictional requirements for

filinn A nramaraar nntifimratinn ara matr in +hat CharAahnlAdnaem han
Uiy _niged | ]

. [ r—
t ), -

.z

" e e v W & M aE

by Sharehclder only for so long as it takes to complete the
Merger. Following the Merge h older will hold non-voting
promissory notes is b (or one of its
subsidiaries) and own all of Parent's voting
securities.

In response to our inquiry as to whether an exemption
apnls N . . ,
§§g;ipn Wwic 10 _of the Clavinn Act wonld e!pmntgshatehgidgg;s
acquisition of voting securities of Parent through conversion of
the Notes, as outlined above. Based on such guidance, this Firm
dneas nnat consider it noraceary far Charschaldor ta filo a
Notification and Report Form with respect to its acquisition of
voting securities through conversion of the Notes.
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Your complete and timely response concerning the
availability of Section 7A(c)(10) of the Clayton Act for the
conversion of the Notes is deeply appreciated. If my

2 L e S D -,‘.73{,-,.1;. e Tk 3a ey
exemption 18 1ncorrect, please aq -] !lLll . W

for your assistance.

Very truly yours,
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