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a telephone conversation with my colleagu_%

on Tuesday, November 22, 1994, that our client (the

"Company”) will not be required to comply with the
notification and waiting period requirements of the
Hart-Scott-Rodine Antitrust Improvements Act of 1976 (the
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The Company currently owns fifty percent (503) of
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i Venture Partner"). The Company and the Joint Venture
' Partner have recentlv entered into an agreement pursuant to
_ third party (the "Third Party") will acquire such npmbef of
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redemption will be obtained by the Joint Venture through
bank borrowinés, public subordinatea debt offerings, and the
equity infused by the Third Party. A notification under the
Act is requiréd in connection with the acquisition of shares
of the Joint Venture by the Third Party.

The Company has also agreéd not to compete vi;h
the Joint Venture for a period of four years in specified
territories with respect to speéified products manufactured

and sold by the Jointlyenture.
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_ You advise-a‘t, under these

circumstances, although the Company is currently one of two
ultimate parent entities of the Joint Venture, the Premerger
Notification Office would deem the redemption of the shares

owned by the Company to occur immediately prior to the
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a{w the acemisition). and therefors. at the time of the

acquisition by the Third Party. the Company will no longer
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an acquired person. You alsec advised that the redemption

would be considered an exempt transaction under Section

7A(c) (3) of the Act.

Please advise me promptly if I have not accurately

summarized the position of the Premerger Notification

Office. If I do not hear from you before December 1, I will

assume that the foregoing analysis is correct.

I would be pleased to answer any questions you

might have regarding this transaction or to discuss the

matter further.

Thank you in advance of your attention to this

request.
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