Petoher 27, 1947

Peter ¥, Narrow, Fan,.
Haver, Mroun and Platg
20 Madigon Avenne

Vew York, Y 10022-4211

Dear Mr, Darrow!
£2I20 Avfapion, Tnce = Voltinmg Trost Adresment

Yaur letter of Oclaher 16, 1927, received by thim offilce on Neteber 22,

1987, tecites that hased on our review and aerroval of a draft voting traei
subnitted -4n Yuly of .thia vear, certain tranzactions have been eniered- -oukid
for reetstrating of fwo Poeina 737 atreyafie OF partieniar enncern 1e
parazranh 4.2 of the Yoting Trust Aereerment, which allows the Yoting Trustee
to be remaved At any tise Wy gWw-affirmative vote of, 6r“ﬁv Eh a7 oo ol
instrweent or instruments eigoned hy the holders of Vbtinq “Frust Certificates
#weating a mainrity of the Shares. This of Fice awprevsd that drall”
votine trust’ by Intter of .July 21, I%8%  You now ask that ve confirm our
approval Lo 90, ,

In nrevions oninions, and Lurrpntlv, we have dwtprnined lhaL I#mnwml of the
Yating Trustee fur TLASOHEmNLE ' e OF L oL
comsintent wiah tha reanired inﬂﬁncndancc of thc-votiﬁw Tvuntaamu Wa have
requested that claumes Ln the contrary be either deleted or amended,
Mywever, atnce we Aid jssuwe to ¥Mr. Dan Fowler on vour behalf an oninion
approvine the Araft version of the voting trmst, and in reliance on that
oninton, the narties have alresdy executed the Votlng Trust Avreenent and
asgociated inatruments, we uili not rescind our npiniun of Jaly 21, l““7.

Newavedj should there he. qn1‘swen§maat: ETE
substantisl portions of the enTPATAL
Trustea, we recowmend that naraprash 4,7 de amnaﬂeﬁ 9
enrrent. opinions-allowing rémoved we Lrustee only b
eqtitealeat lancuade,

The Affidawit of Coxporate Indepeadence auhmitiad {n sumport af the Voting
Trust Agreement 1s nnt npntuved. We note that i1t has heen amendad since the
drafi vernion «am tev!rwpd ito atate that the Votine Trustee, a bank, 18 not
a nrasent or nrospective agent, crediter, debtor, etc., “other than in Lhe
normal and ordinary convse of the Voiblo# Trustee's bunking or trust
purinens; and...” The gquoted language defeats the rvequirement to have no
ather fiduclary velaljonabhip with the nertier, and was not part of thea




criglnal drafi auboiasion,
of the remiatinns, FAR 47,8080
incongiggent leansuane, and reﬁuﬁqit.

Sloce it inlinconaiztent with ‘he r»qu;;gments

If wvou have anv questlons, please foel free to call thin of fice at (405)
£R4=7794,

Singerelv,

Jogrenh T, Standall
Aernnant ieal Center Mounsel
Ly I T

., rnrr Partpr
Attarnevy Adviger

ce:
ACC-7
AGC-200
AAC~250

AAC-7:RBCarter:1iml:2296:10/22/87




