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September 15, 1992
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We spoke on the phone a few weeks ago about the Hart-Scott-

Rodino exemptlon for transfers to or fro ftata 15 11 0~
e ——— A

v e . A A2 ;uvuJ.V.LI
- This letter is intende o documen
structure o ed transaction and conflrm the appllcation
of the exemption toﬁand the lxmu-pd o =L M)

The proposed transaction involves the sale _of all of the
voting securities of one cmrnarabkiom simass o

y the government of the
burpose of investing trust ang retirem
employees. The sis for is more fully described
in a letter to dated February 26, 1990, a copy of
which is enclosed wit this letter. On the basi

s he government
exemption to the HSR Act, we believe neither ner LPl1 are
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required to make premerger notification filings in connection with
the proposed transaction.

The other Iifty percent of A's shares are neid by LPZ. More
than 50 percent of LP2's partnership interests are held by another
limited partnership ("LP3"). LP3 is an ultimate parent entity of
A. Based on the information that we have received so far about LP3
and B, we believe that they will be required to file premerger
notification forms as both acquiring and acquired persons, and that
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nor LPl1 is required to file in con i i he transaction
described above. My phone number is Thank you for

your help in this matter.

Sincerely yours,

Enclosure

TIQS'* Telked 4o ahe wre, T cahdl AhA T concurnred
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