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Room 303 _
Washington, D.C. 20580

Re:  Hart-Scott-Rodino Repurtability Analysis Regarding,
Application of Rule 802.63

Mear Lick:

I am writing to confirm the substance of the telcphone conversation that we had
yesterday, in which you agreed with our conclusion that Rule 802.63 (Certain
acquisitions by creditors and insurers) excmpts from Hart-Scotl-Rodino reporting
requirements the creditor’s acquisition in the transaction discusyed below. We
represent only the creditor in this transaction. TFurther, we understand that your advice
is limited to the following facts.

Prescntly, G “ompany A holds a mortgage note, which i i owed by Lumpany B.
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investor, as dehncd by Rule 802.64 that previously extended credit to Company B in its
ordinary course of business. Company B has experienced severe financial difficulties,
and recently announced that it would file for bankrupicy unless a sujtable white knight
could be found to buy the Company.
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As part of this debt workout, Company C has requested Company A to
restructure the existing mortgage note owed by Company B. This specific debt
restructuring is the transaction that we are analyzing for Hart-Scott-Rodino reporting
purposes.

The_three nartias (Company A_Crinnany Rand Camnpany O) bave agreed tn the

PSP | NP . P

‘I'",..-,-:_!_ —emamlbce atremlma  La ccialecncrme Lo Lbor' e s umnesd 2ae Amfess s an

4

- — —
= PR Tl T

L L T it i I B T it

¥ plensas o PP N | ) PO « BPUNY I 4 RS | ) —
t [ ¥

CredItur eXemption (KULe 5UZ.63) applies fa fMe Crediror s aCquISINon OF Lompany .
voting securities in this fact pattern. Specifically, Company A’s acquisition from
Company C, of a new'note and voting securities of Company C, is exempt from a
potential Hart-Scott-Rodino filing because it represents a creditor’s acquisition pursuant
t0 a bona fide debt workout.'

If my underst.mdmg is inaccurate, or if you have any questlons, please contact
me thncumlefy' A5 Tinditaed I onT CONVETSation, aif Ul Uie TTeresied Pdrucb aIcC
operating under a tight time deadline, and we appreciate the prompt attention you
have given this matter.

We are not involved in analyzing the other parts of this transaction with respect to Hart-Scott Rodino
ncpo:ting rcquimments. Our tele?hone wnvx.muun relatcd only to Company A ] acqumhon nf

A e _Y_a_ . [T S AL DY LY I &, Y SN

securitics. We have not attempted to determine i that transaction is reportable. :
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