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COMMISSIONER ARIZON/. CORPOF ~TION COMMISSION (6023 542-4242

September 7, 1990

Steven L. Wasserman, Esq.

Spengler, Carlson, Gubar, Brodsky & Frischling
520 Madison Aventie

New York, New York 10022

RE: First Capital Holdir

Dear Mr. Wasserman:

On the basis of the facts set forth in your letter of August
14, 19920, and in reliance upon your opinion as counsel, the
Securities Division will not recommend enforcement action for
violation of the Securities Act of Arizona should the transaction
take place as set forth in your letter.

As this position is premised upon the facts set forth in your
letter, it should not be relied on for any other set of facts or
by any other person. Please alsc note that this position applies
enly to the registration requirements of the Act; the anti-fraud
provisions of the Act continue to be applicable.

We have attached a photocopy of your letter. By doing =his
we are able te aveoid having to recite or summarize the facts set
forth therein.

Very truly yours,

DEE RIDDELIL. HARRIS
Director of Securities
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FEDERAL EXPRESS

Lynn Naefach, Esq.
Corporation Commission
Securities Division

1200 West Washington Street
Phoenix, Arizona 85007

Re: First Capital Holdings Corp.
Reguest for "no-action”
Request for expedited review

Dear Ms, Naefach;

On behalf of First Capital Holdings Corp. {"First
Capital™), a corporation formed under the laws of the State of
Nevada, and in connection with PFirst Capital's distribution of
Warrants (the "Warrants") to purchase its New York Stock
Exchange listed Common Stock (the "Common Stock"™) pursuant to
the terms and conditions of the judicially approved settlement
(the "Settlement") of the securities class action entitled
Granat v. First Capital Holdings Corp., Case No., 87-08291 RB
(JRX), United States District Court, Central District of
California, we respectfully request that the Corporation
Commission (the "Commission®)} take "no action" with respect to
First Capital's reliance upon §44-1844(2) of the Securities Act
of Arizona (the "Act") in connection therewith.
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In furtherance of our request, we submit the following:

1. The Common Stock and the Warrants are both exempt
securities under §44-1843(7) of the Act inasmuch as the Common
Stock is fully-listed on the New York Stock Egfchange;

2, The Common Stock will be registered with the
Securities and Exchange Commission {(a copy of the Registration
Statement on Form S-3 is enclosed herewith):

3. In issuing an interpretive response to a redquest
for "no-action" involving a distribution of warrants in
settlement of a very similar class action, Douglas Mays, the
Kansas Securities Commissioner noted that unlike the Securities
Act of 1933 [but like Arizona law], Kansas law does not provide
& transactional exemption for securities issued under a court
approved settlement, but Kansas does have an exemption for
securities transactions by certain persons who are under direct
court supervision, K.S5.A. §17-1262(e) [which closely follows
the language and, presumptively, the intent of the
transactional exemption at §44-1844(2) of the Act]. Mr. Mays
stated, "While not directly applicable to the [subject]
situation, this provision does show recognition in this state
of the value of having a court oversee and evaluate securities
transactions."™ Mr. Mays stated further that the court approved
settlement “is very similar to the transaction cevered under
this exemption." and confirmed that he would not take
enforcement action (see Sec. Reg. & L. Rep. (BNA), No. 31, p.
1141 (copy enclosed)); and

4, At this time it is not possible to determine the
exact number of Arizona residents involved (the final
determination can only be made on August 17, 1990), however, as
of Auqust 7, 1990, there were only 8 Arizona residents of the
1,275 claimants (nationwide) who filed the requisite proof of
claim forms.

Based upon the foregeing, we respectfully request that
the Commission take "no-action” with respect to First Capital's
distribution of the Warrants in accordance with the terms and
conditions of the Settlement in reliance upon the exemptive
provisions of §44-1844(2) of the Act. PFirst Capital is aware
that in the event this request is granted, the "anti-fraud"
provisions of the Act will remain in full force and effect.
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It is our view that the grant of this request will
expedite the execution of the terms of the Settlement which are
designed to preserve and protect the interests of all claimants.

Please note that provided our reguest receives
favorable treatment, it is intended that the filing requisite
for the perfection of the exemption at R14-4-101 will be made
promptly in connection with the sale of the Common Stock
underlying the Warrants.,

Inasmuch as the Redgistration Statement relating to the
Common Stock was filed with the SEC on August 8, 1990, and no
or minimal review is expected, we anticipate the Registration
Statement to be declared effective almost immediately. We
therefore respectfully request an expedited review of this
filing; and, with regard thereto, should you have any question
or require additional information, please telephone, collect,
the undersigned at (212) 935-5000.

T Please find enclosed herewith a check in the amount of
kir§g§g/1n'payment of the requisite fee.
1 5,45/?"-

-y Eﬁmﬂﬁﬁ Kindly acknowledge receipt hereof by approprlately
“ﬂébdﬁf_ endorsing and returning the enclosed copy of this letter in the
@é a ﬁi self-addressed envelope provided for such purpose.

Very truly yours,

Michael V. Bonacorsa
(;rSeniof Legal Assistant

éﬁﬂ%o

ccr: Steven L. Wasserman, Esg.

5454b/18-20
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September 5, 199p

ORIGINAL VIA FEDERAL EXPRESS

Ratrina Rogeérs, Esgq.
Corporation Commission
Securities bivision

1200 West Washington Street
Phoenix, Arizona 85007

Re:

First Capital Holdings
Request for "no-action'
Request for expedited review

Corp.

Dear Ms. Rogers:

“

& FrRiISCwLI 3

COUNEEL

JRY G, BARIS
JULLS EUCHWALD
ROEERT #. FIELDS
HERBERT B. MA&X

ST RN L NDAK, JR.

TELEFHONL
{212) $25-500C

CABLE “ROCKSCOURT™

TELEX 12-7586

TELECOPIER

1212y $35-8084
{elz) 835-8085

On behalf of First capital Holdings Corp. ("First
Capital®™), & corporation forimed under the laws of the S¢ate of
Nevada, and in connection with First Capital's distribution of
Warrants (the "Warrants") to purchase its New York Stock
Exchange listed Common Stock (the "Common Stock™) pursuant to
the terms and conditions of the Judicially approved settlement
(the "Settlement®) of the securities class action entitled
Granat v. PFirst Capital Holdings Corp. Case No. 87-082%] RB
{JRX), United States Districe Court, Central Distriet of
California, we respectfully reguest that the Corporation
Commission (the "Commission") take "no action™ with respéct to
First Capital's reliance upon §44-1844(2) of the Securities act
of Arizona (the "Act") in connection therewith,
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In furtherance of tur reguest, we subm’t Lhe following:

1. The Commen Stock and the warrants are both exempt
securities under §44-1843(7) of the Act inasmuch as the Common
Stock is fully-listed on the New York Stock Exchange;

2.  The Common Stock will be registered with the
Securities and Exchange Commission (a copy of the Registration
Statement on Form 5-3 is enclosed herewith):

3. In issuing an inpterpretive response to a request
for "no-action® involving a distribution of warrants in
settlement of a very similar class action, Douglas: Mays, the
Kansas Securities Commissioner noted that unlike the Securities
Act of 1933 [but like Arizona law), Kansas law does not provide
a transactional exemption for securities issued under a court
approved settlement, but Kansas does have arn exemption for
securities transactions by certain persons who are under direct
court supervision, K.S.A. §17-1262{e) [which closely follows
the language and, presumptively, the intent of the
transactional exemption at §44-1844(2) of the aAct). Mr. Mays
stated, "wWhile not directly applicable to the [subject]
situation, this provision does show recognition in this state
of the value of having a court oversee and evaluate securities
transactions." Mr. Mays stated further that the court approved
settlement "is very similar to the transaction covered under
this exemption." and confirmed that he would nct take
enforcement action (see Sec. Reg. & L. Rep. {BNa), No. 31, p.
1141 {copy previously filed with your office)):; and

.4, At this time it is not possible to determine the
exXact nomber of arizona residents involved, however, as of
August 7, 1990, there were only 8 Arizona residents of the
1,275 claimants (natiorwide) who filed the requisite proof of
claim forms; the last day for filing such forms being August
17, 18990.

It ig our opinion that the subject transaction, while
not contemplated under Arizona securities law, should hbe
granted exempt status based upon the facts as presented above.

Based upcn the foregoing, we respectfully request that
the Commission take "no-action" with respect to First Capital's
distribution of the Warrants in accordance with the terms ané
conditions of the Settlemernt in reliance upon the exemptive
provisions of §44-1844(2) of the Act. Pirst Capital is aware
that in the event this reguest is granted, the "anti-fraud"
Provisionc of the Ac¢t will remain in full force and effect.
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It is our view that the grant of thic regquest wili
expecite the execution of the terms of the Settlement which ere
designed to preserve anéd protect the interest: of all claimants,

Please note that provided our request receives
favorable treatment, it is intended that the filing teguisite
for the perfection of the exemption at R14-4-101 will be made
promptly in connection with the sale of the: Common Stock
underlying the Warrants.

Please note that the requisite fee was filed with your
office under the cover of our letter of hugust 14, 1999¢.

Kindly acknowledge receipt hereof by appropriately
endorsing and returning the enclosed copy of this letter in the
self-addressed envelope provided for such purpose,

Very truly vours,

ﬁhé%14ﬂh___m

Steven L. Wasserman

cc: Michael V. Bonacorsa, Senior Legal Assistant

5454b/18-20



