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Richard M., Smith, Esq.
Premerger Notification Office
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This is to confirm our conversation today concerning the
applicability of Rule 802.63 to the facts described in this letter. Please let me
know if this accurately reflects your advice.
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Company A is a long-standing debentureholder of Company B. The (#48%) “
proposed plan for a bona fide debt workout contemplates that Company A's /7 ol
debenture will be converted into voting stock representing approximately 15% of '
the post-workout voting stock of Company B. Also pursuant to the pIan Company
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The issue presented is whether the acquisition of voting stock as a
consequence of the contribution of "new value" pursuant to the workout is exempt
under, Rule 802.63, (The acauisition of stack in exchanoe for the dehenture je
clearly exempt under 802.63.)
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even if Company A's contribution of "new value" is voluntary in the sense that it is
free to refuse to make thic nnntribntinn and fanm il ccama

1nank you tor your assistance.

Sincerely,






