WACHTELL, LIPTON, ROSEN & KATZ

June 6, 1987

To Our Clients

The Proxmire Bill and the Pill

The Proxmire Bill would effectively prevent a
Company from adopting a share purchase rights plan after the
commencement of a tender offer. While the fate of the bill
and this provision are not now known, this is still another
good reason for adopting a plan before becoming a target.
The pill continues to be the most effective defense against

abusive takeover tactics.
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