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Attosncyr at Law  :

August 13, 2000
V14 FACSRMILE

M. Naney Chvika
Compliznce Spacialis: .
Premerger Notification Offlee r
Byreau of Competitlon !

Foderal Trade Commission

Washington, D.C, 20580

Re:  Ttem 1(c) - Uliimate Parent Entity of Acquired Person
Dear Me, Ovuka:

I very much apprectate your dme and assistance during our telephone conversation of this
moming concetning the determinotion of the ulttmate patent cntity of the acquired person in a
transaction for purposes of complying with the Hart-Scott-Roding Antitrust lnprovements Act
of 1976, as amended (the "HSR Act™. [ am writlng to confirtn the subsance of chat
eonversation.

Facts

The facks as we d_lscuuséd are gs (ollows:

A corporation (the “Company”) cuttently has thece (3) shareholders with heddings a5 follows:
Sharcholder A owns approximately 55% of the voting securties of the Company;
Sharcholder B owns approximately 36% of the vating securities of the Company; and
Shareholder -C owns approximately 9% of the voting securities of the Company.

Shareholder A has entered luto & definitive agreement to have all of his shares (o the Company
redeemed by the Company in a transaction that is exempt from the HSR Act. In addition, the
Company has entered into a Lerter of Intent to sell subscantially ail of its asscts to s third-perey in
a transactlon that s not exetmpt from the HSR Act, The sals of assets will be completed after the
Company has redeemed Sharcholder A's shares in the Company.
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Tou were kind enough 1o answer the following question concerning the above statemenr of fcte
1 have summarized the guestion and your answer helow.

Shosdd the sleimate parent entity of the Company be derermined based on the current holdings of the
unting securities of the Company or based upon the mnticipated holdings of the voting securities of the
Company ot the time that the sale of the assets is to b2 congommaadr

The uldmate pacent shtlyy for putposes of filing the Nn‘dﬂcaﬂm urgder the HSR Act should te
deteninined besed upoh the anticipated holdings of voting securities of the Company as of the
time when the sale of assets is to be consummated.

1 hope that this letter accurately summarizes the sdvice we discussed today. If [ am incorrect in
my summiary of our coniversation, pleass let me know,

Thank vou for your tithe and help.
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