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Thiis {efteris to follow op-on oux welephons conversation on Thursday, March 2.1 ¢ M
describedio you (e following propoged trasaction: W
e - . Lender (together with certain of it subsitaries) holds Sectigpotes of Debter, —————

wamsacfions of this gort for thelt goncral acconnts and for
fimds which thiey adminteter ] The Debtet is in defanit ihe Senior MNates, ag well as
certain debt owved to ofhers, The panies have proposed e -OUt as part of wlich
Lenderwauld agres to esxchange the Senfor Notes for shares of vetions series of Debtor's
prefémad slock end promissory notes which are eonverfible into additionz] shares of
prefemed stock,

Theprafermed elotk to be issued to Lender will have the praset right to vote do/
(fogefher wifh proferred efock to be issued to certain other creditors) for the election of ‘;{JAU-
one of thie Deblor™z.soven divectars. {Under certain fiture vircumistances, which are ool
within Lenders: eontrol, the prefecred stock wonld be extitled to participate in he
eleetionof few olhe seveh directors. Atthough 1 am aot sure that it i2 germane to my
question, T evflerutand that in #uck event, che preferved stock 1o be acquived by Lender
would represent only 50% of the preferred entitled do pariicipale i such election.] The
prefecred stock is algo-convertible into the Debio:®s conipnon stock.
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The promissery ndtes o be issued 1o Landor in the work-out will be agtomatically
cagrverted into-additional shares of the prefermed stock once the Delor"s certificate of -
ineopposgfion fs eomended to inereare the amount of its suthonizsd stock. (The totés are
Includad i the woskant beeanse the Pabtar does not have & sufficient ameurt.of
autharized and unssied stock and the parties desine to consummeate the work-out more

t/ﬁrcmpﬂym e Debtor miny porsue the necesszry cotporste actiny to anthiorize the
eeiendmen?sFits centifieate of jtcorporation., As part of the exrangements, the Debtor
will Endertike to immediately take aotion to amend its certificate, but it 12 & public
comrpany and e process to obiain the requisite sharsholder epproval will rake some

In-our conversations or Thursday, 1 balisve that you conourred with me that the originzl
exchange of the Bemor Notea for preferred stock and converdblenotes would be exempt fom
premerger sotification porsian me%_m&tp stated in 16 CFR, § B02.63(a). Lalee had asked
whetlier the sytomatic canversion of The convertible motes into preferred stock wpon the
emendment ofthe certificas conld be considered w be part of the same bona fide debt work-omt
and, dizrofire, olco.sxernpt andsr 802.63(8). Yon indicated that you were inclined to view itin
that fashion, but wanted to confer with otfhers in the Fremerper Notification Office. Since We

oee, T have Geen aeked whether 2 ubsequent eonversion of the preferred stock inte common
stock would Yie <Rempt frotn notification (under EG2.63(a) or otherwise), I think that some of our
distussion on Thursday totiched on martars relevant o this analysis, but T would like 10 confing
Yorr view.

Please call m:‘ter you have followed up with your colleagues.
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