Richard B, Smith,
Premerge —

&
Esgquira
Tb
Temergear

Dear Richard:

- Thig 3 tter confirmg Your concurrence in my Coneclugjop that
the contemplated ransact'on €8Cribeqg belaoy would pop be Subject
£o the notificati . Wait g periog an her requirements Of the
Hart-Scot -Roding Antj Tust 7, provements Act ("Act").
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the assets held by A, B, C, D and E within the meaning of 16 C.F.R.

N - 7 \ £~ P o R S
iy ==

the same Members will continue to control directly or indirectly
and therefore "hold" all such assets within the meaning of 16
C.F.R. § 801.1(c) (8). Accordingly, implementation of the above-
referenced plan will not constitute the transfer of assets from one
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On the basis of these facts, the contemplated Plan of Merger
would not be subject to the notification, waiting period and other

requirements of the Act.
Thank you for your assistance in this matter.
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