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Re: Premarger pordfication remyraments.

Dear Mr. Smith:

Reference is made to our telephone édnversetlon of
December 7, 1994. We had discussed the HSR notification require-

ments in connection with an acquisition of votlng securities
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The Acquired Person ("A") and the Acquiring Person '
(*B") are both foreign perscns. A currently holds 51% of the
'I-.-.- —-— A smaeed aaaa

fur/mny ”~ - - -
T
forelgn issuer which holds 100% of the voting securities of a
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B. he T ion

The proposed transaction is structurecd as an

acquisition of voting securities. 1In a first step, ¥ will
acquire 25.5% of the voting securities of C for a purchase price

" exceeding $15 million.
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In addition, A and B have entered intc two agree-
ments: (i) an option agreement concern;ng the acquisiticn by B
of the remaining 25.5% of the voting securities of C which are
not belng acquired in the first step of the transaction (the
"Option Shares"), and (ii) a shareholder agreement regulating,
ipnter alig, the voting rights of the Option Sharzes.

c. The Option Agreement
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A has a put option to sell the Option Shares to B duxlng the same
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Out of the l12-member supervisory boarc, six
members are employee representatives and the remainirg six
members are shareholder repregentatives elected bv the share-

representative who casts the deciding vote in the evént of a
deadlock on the board. A is currently able to elect all six
shareholder representatives on the supervisory board, including

the Chairman.
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applicable law and may not be rescinded during the Option Pericd.

E. Summary

To summarize, B will acquire presently record and
bqggfiqiaj owgershiu of 25 5% of C's voring securities .and alan

of a deadlock)

It is also certain that B will acquire the Option
Shares upon an exercise of the put/call mechanism ané may already
direct the voting rights associated therewith (throuch the voting
agreement). Becaus2 the option price is fixed, B besrs the risk
~ of economic loss (or the potential gain) of the Opticn Shares.
However, A will continue to be entitled to dividends for the year
1996, if any are declared and distributed.

In light of the foregoing, I would appreciate youx

would consider the transaction presently reportable in light of B
possibly acquiring presently beneficial ownership to 51% of C’s
voting securities. You may assume that the size-of-rierson and
size-of-transaction test are satisfied.

If you have any questicns, please do riot hesitate
to call me.
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