





	1. We note your intention to solicit proxies for the purpose of adjourning the special meeting to solicit additional proxies.  We also note that the special meeting is called as a result of a specific provision of Ohio law.  Please tell us, with a view toward revised disclosure, whether under Ohio law such an adjournment is permissible.  If the matter is unsettled under Ohio law, please state so and describe the process for determining whether such an adjournment would be permissible. 
	2. Please revise your disclosure on page ii to explain why you believe the presumption described in the second paragraph therein is unlawful under Ohio law. 
	3. Please fill in the blanks in your proxy statement. 
	4. We note you refer security holders to information that you are required to provide (in this and other sections of your proxy statement) and will be contained in the company’s proxy statement for the special meeting.  We presume that you are relying upon Rule 14a-5(c) to refer to this information; if so, please note that we believe that reliance upon Rule 14a-5(c) before the company distributes the information to security holders would be inappropriate.  Alternatively, if you determine to disseminate your proxy statement prior to the distribution of the company’s proxy statement, you must undertake to provide the omitted in�ormation to security holders.  Please advise as to your intent in this regard. 
	5. Please revise the form of proxy to clearly identify it as being preliminary.  See Rule 14a-6(e)(1) of Regulation 14A. 
	6. We note that the filing persons for this Schedule 13D attempt to disclaim beneficial ownership of shares based on their pecuniary interests as to specific shares.  Please note that beneficial ownership for purposes of Schedule 13D is defined in Rule 13d-3(a) and it refers to the ability to vote or dispose of securities.  Please confirm your understanding and that you will revise the disclosure in your future filings of Schedule 13D. 

