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Premerger Notifieation Office

. Pedaeal Trade Commission

6% Strecrand Pennsylvanis Avenue, N.W.
' Room H-321

=y~ Washinpton, D.C. 20580

Re: of Certain Canad Y At agy A

" Dear Patrick:

[ arh writing 1o eonfirm the advice that you gave P anid
tne é-our phone conversation on Thureday, April 20, 2000 that the fratsaction described
below-does pot require a fling under the Hant-Scott-Rodino Antitrust Improvements Act
(THER: Act™ based on the facts discuzsed tn our phons conversation xnd et forth below,

Company A, 2 11.5, corporation, propases to acquire, throwgh e Canadian
subgidizqy, ascets of Company B-Sob, 2 wholly-owned Canadian subsidiary of Company.
8, at two of Compiany B-Sub’s plants in Qnterle, Canada, which Irefer to in thie Ietter as
the “Canadian Operations”. Sales of products groduced at those plants in the United
Stateg exceed §25 milliern.

For nrany years, the Cotmpany A business was parl of Company B. Company A
wdncosporated in 1ate 1998 g5 a wholly-owoed subsidiary of Company B, and on
Tanuary 1, 1959 Company. B initiated & spin-off of Comspany A by transferring
substantially a1l of the business that Compasy A had beent conducting as a business sector
of Campuny B, to Company A. No HSR. filing was required for that tranisfer betayse it
Wiz dh “iniraperson travsaction” under 16 C.F.R. §8G2.30. After an initlal public
offering of the commion stock af Company A in February 1999, Company A begen
ading s public company and majority-held subsidiary of Company B.

Company B contpletsd fhe spin-of of Company A by disposing ofits remaining
stk intenest in Clompany A on Mgy 28, 1995 through o distribution to Company B
harehalders, 1eaving Company & independent.
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When Company B decided to spin off Company A in 1998, its goal wasto
cumplets the separation on & globyl basis in a singls step. The Canadian portion of the
geparation could pot be sorapleted at the time, however, bocause the collective bargaining
apreement then in place berwean Company B and » Canadian wion (The “Union™)
prohibited Company B from divesting or selling any of its businesses {o Conada, The
exparation documers therefore contemplated that the transfer of the Conadien Operadions
wonld b Jelayed &t least wmti] the collective bangalning agreement with the Tnion was
aqEpotiated, That re-tiggotintion has now talcen place and the path is new clear for
Commpany B o transfet the Canadian Qperations to Company A

Foen biefore the formation of Company A, the business sector of Compary B B
was tobecome Company A had responsibility for and operational aversight of the
Canadian Gperations. Notwithstanding the delay in the transfer of the Canadian
Cypzeations; Copypeny A has, since Janmary 1, 1999, had that same responsibility end
operaticial ovessight of the Canadian Operations. Compaty A, and nol Corpany B, has.
recognized the profils and losses fiom the Canadisn Operations under U8, GAAP
accoumAng principles, Company A has also (f) overseen the negotiations with customers
and puzde decisions as {0 priting of the prodicts maputariured by the Cadadian
Qperations, {if} overseen the negotiations with suppliers es to the purchasing activities of
(hie-Canadian Qperations and (iii) ¢applied (e snpineering services for the mmufricture
of the products of the Canadian Operatione. In addition, gifice early May 999, e
Company A empicyes has been on site and overseen the day-fo<lay operations at the
Canadizn Gperations end has overseen tvestment and spending decisjons for the
Cemadian-Cperatians.

PBaspd on the frepeing facts, you kave egresd that Company A has had beneficial
owaership-ofthe assets of the Canadian Qperations and that, therefore, the transaction by
which Jegal+itle to such assets is transfrared to Company A would aot be stibject to the
Aling reqaiements of the HSR Act. Thank you for your assistence in this mutter.

Very truly yours,
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