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VIA TELECOPIER (202) 326-2050
AND FEDERAL EXPRESS

Ms. Melea Epps -
Premerger Notification Office I
Federal Trade Commission .
6th and Pennsylvania Avenue, N.W.

Washington, DC 20580

Re: Conflrmatlon of Exemptlon from Requlrement to File
— T —t— ] -

Dear Ms. Epps:

In connection with the transactions described below, we have
discussed with you on December 2, 1994 the following material
facts and analysis of the applicable rules, regulations,
statements and interpretations under the Hart-Scott-Rodino

Aptitrust Tmorovements Act of 1976 (the "Act"). Pursuant to our
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In accordance with your suggestion, we are writing this
letter to memorialize our conversation and, if we are not
notified by you within the next five business days to the
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letter are correct. All capitalized terms used but not otherwise
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defined in this letter have the meanings set forth in the rules
progulgatad nndar tha Acgh. ftha MRulac™) o —

- £ = R——

LLuV\.— e J-V-l- il ~id nyyya;u&n £33 L=y wdll o [ ) =] T =) —- N L P ¥ 4=
provi51ons of the Act and the Rules and the positions expressed
by the staff which we have discussed with you and which we
believe to be applicable to the transactions described in this
letter.

B. FACTS
Generally, please assume for purposes of this letter that

the tests set forth in Sectlon 72 (a) (1) and (2) of the Act are
met.

1. ) Tear-agcies—cToiad ot ool Siaanelf Moy

The transaction described below in this paragraph 1 is
referred to in this letter as "Transaction 1."

whose Ultimate Parent Entity is a Foreign Person, pu not

(the "Notes") of a United States Issuer (the “Issuer") solely for
the purpose of investment in a bona fide nsaction
entered into in the ordinary course of th
business. At the time of such purcha
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Subsequently (three years and six months after the initial

purchase of the Notes), the Issuer and its parent company, a

United States Person ("Parent"), filed for protection under

Chapter 11 of the United States Bankruptcy Code (the "Bankruptcy
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provisions was confirmed on and the effective

date of the the "Effectiv ate anticipated to o
ﬂto i (and possibly as early asﬂ,
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As a result of the conversion of the Notes into Votina

will be an aggregate amount of Voting Securities of the Issuer in

excess of $15 million.

In anticipatg h result, during the Bankruptcy
Proceedings, the ctively sought to protect its
anticipated interést as a holder Voting Securities by insuring

that it will appoint directors to the board of directors of the
Issuer and otherwise participate in the formulation,
determination, or direction of the basic business decisions of
the Issuer. Such actions have been solely in response to its
anticipated treatment under the Plan. oted that
the Plan as confirmed restricts the ntil the
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Securities.

The transaction described below in this paragraph 2 is
referred to in this letter as "Transaction 2."

During the Bankruptcy Proceedings, them
acquired the right to receive from a third party

convertible preferred stock of the Parent and debt of the Parent
and the Issuer (or the proceeds thereof, being Voting Securities
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received pursuant to Transaction 1, the
have an aggregate of approx1mately 41.7% 7
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referred to in this letter as "Transaction 3."

Theﬁs considering making open market "
purchases Trom time to tim& after the Effective Date [within one EJL

aar nf tha Rffertiwve Natel of Untina Qermiritiea nf the Taauer )
y

opld need to acquire approximately an

iciona 3 the Voting Securltles of the Issuer, the
aggregate total amount of which th lanticipates
will be less than $15 million.

Even 1f these open market purchases were to be aggregated
urities acquired in Transaction 2, the
nticipates that the aggrega nt of
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C. CONCLUSIONS.

1. Transaction 1.

Based upon the fore901ng, we believe Transaction 1
= =

2. Transaction 2.

As a result of Transaction 2 alone, th ::I
would hold only 2% of the Voting Securities and the aggre €

total amcunt of Voting Securities would not be in excess of $15
miLlionls_,,Thi.s trangsaction alone would not meet the test in
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Section 7A(3) of the Act. Accordingly, no HSR Form would be
required upon the acquisition of the voting securities as
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Transaction 1 would not be aggregated with those acquired in
subsequent Transaction 2.

Although Transaction 1 alone would also be exempt under:
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been or are bein ired" in conpection with such transactions.
Accordingly, themwould be relying on the
exemptions provide Y .63 (a) and 801.15(a) (2) to

support its conclusion that an HSR Form is not required to be
filed as a result of Transactions 1 and 2.

3. Transaction 3.

For the same reasons described above with respect to
Transaction 2, no HSR Form will be required to be filed in

connection with Transaction 3. This conclugjon will be correct
only to the extent that in Transaction 3 thm
acquires additional Voting Securities of the Issu

aggregated with the Voting Securities acquired in Transaction 2
do not equal or exceed 15% of the Votlng Securltles of the Issuer
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Securities acquired in Transactions 2 and 3 must be aggregated.

4. Transactions 1, 2 and 3.
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described in Transactions 2 and 3.

* * *
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As discusWe do not hesitate to contact the
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and the Rules
etter.
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no HSR Form filing is required pursuant to the Act
as a result of the transactions described in this 1
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APPENDIX A

APPLICABLE PROVISIONS OF THE ACT AND RULES

1. Section 7A(a).

Section 7A(a) of the Act provides, in relevant part:

"Except as exempted pursuant to subsection (¢) of this
section, no person shall acquire, directly or
indirectly, any voting securities . of any other
person, unless both persons file notification . .

, if --
(3) as a result of such acquisition, the acquiring
person would hold --
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or

(B) an aggregate total amount of the voting
securities and assets of the acqulred person
in excess of $15,000,000.

2. Sections 7A(e) (1l1l) (A) and (12).

Sections 7A(c) (11) (A) and (12) of the Act provide exemptions
from the requirements of Section 7A for:

"(11) acquisitions, solely for the purpose of
investment, by any bank, banklng association, trust

company, investment company oxn | lof (a)
voting securities pursuant to a reorganization

or dissolution . . . ; and

(12) such other acquisitions, transfers, or
transactions, as may be exempted under subsection
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3. Section 7A(d) (2) (B) of the Act; Rule 802.63.
Purguant to Sectiop 7A(d) (2) (BL_Qf_nhe Act. Rule 802. &7
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be exempt from the reauirements of the art if made hv a






