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Tcar Dick:
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{the "Act") and the regulations prommigated therennder {ihe "Rules").

Company A, a pablicly traded company, proposes to acquire by merger
Company B, a private company. On May 3, 1994, Campany A and Campan].- B
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commion stock of Company B. After 51gn1ng the Letter of Intent, Company A, as
acquiring persen, and C, a8 ultimate parsnt of Compeny B, filed notificartion under
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voling securities of Cmnf:any A

’I‘hevalueofthevnung securities ta be acquired in this instance is the
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of the acquisition but oot earfier than the dale prior to the execuricn of
the contract, apreement i principle or Ietter of intent to merge or
acqudre, ™

You bave advised that in instances where a letter of indent is foilowed
by a definitive agreement, Rule ¥01.10(cX{13(i) allows the 43-day (or shorter) period
prior to closing to vk back o the earlier of (i} the date prior to the signing of the
letter of intent or (ii) the date prior to the sipning of the definitive agreement.

The closing quotation on the NASDAQ National Market for the
vommon shares of Company A on May 17, 1399 {a date within 45 days prior to the
closing date of the proposed transaction) multipiied by the number of shares to be
received by C equals approximately 314,095,000, Thus, the acquisition by © of
voting securities of Company A does not sneet the size-of-transactont test of the Act.

If the fox in 2oy way fails to accnrately reflect vour advice,
please call me at oon s possihle.
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