Mazch 10, 1983

CERTIFIED MAIL :
RETURN RECEIPT REQUESTED BLis pasestal re- be

tle Srnfilencinl gD
Mr. Andrew Scanlon €esitzn Tk 4L T v ilos
Dres-erger Ncot:ficaticon Office  grgak peniriois Iel.olh Wl

‘Bureau of Cormpet:iticn Preedsy 02 sZlormaticn At

Room= 301 b

Feleral Trade Cor—ission

Washingten, DC 20580

Re: Ccnfirmation cf Pricr Discussion

Dear Mr. Scanlon:

The purpcse of this letzter is to confirm the informal
interpretazion you gave t¢o rme by telephone pursuant to FTC
-Rule 803.302 with respect to the applicaticn cf the premerger
nctificazion rules of the Hart-Sccocett-wedino Act to the
series of transacticns described below.

Facts. 1In 1977 A and B, both of which are ccrpcrations
with sa.es and assets in excess of $100 millicn, crcanized X
a5 a partnership. 7The partnecsship form was selected fcr tax
reascns, and it was intended zhas X wculd engage in the
developrent cf a nurker cf rnew prcducts. A and B have each
cwned a 50% interest in X frcm the tire of its fcrraticn to
the presen:. )

~ The parties are now considering whether to change the
for= of the organization cf X, in two stages, frcm a partner-
siip to a ccrporation, but tlere is no intention to change
the essential fact that A and B will each continue toc own
50% of X.

In the first stage, nd B would each organize whclly
owned sutsidiaries (te‘er:ed to hereafter as Sub-A and Sub-
B, respectively). Thereafter, A and B wculd each transfer
their respective interess in X to their rnew wholly owned
subsidiaries. Thus, at the ccnclusicn of these steps, A
would own 1008 ©f the stock of Sub-A, B would own 100t of
the stock of Sub-B, and Sub-A and Sub-B vould each o«n a 50
partnexluzp interest in X.
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In the second stage, scme tice after ¢he above sieps
are consu—=ated, it i3 proposed that Sudb-A merge into Sub-B.
The merged cozpany would change its corporate nave frem Sub-
B to X, Inc. at the moment the merger is effective. X, Inc.
would, of course, by virtue of the merger, be the owner of
the entire interest in gpartnership X. A wouid exchange its
100% stock interest in Sub-A for 500 cf the stock of X, Inc.
(formerly Sub-B). Thus, A and B wouid each continue to own
S0V of the venture alter the rmerger. Followinrg the mercer
described above, the X partnership would be dissolved and
iats assets transferred to X, Inc.

At the conclus:on of our discussion, you advised me
thas each cf the szeps described abcve would be exerpt fro=
nctificaticn pursuant to FTC Rule 802.30. This is because
the transaction doesa nct result in a changa cf ownerstap of
any interests in X venture; both now and at all times an the
future A and B (each perscne as defined in Rule 80l1.l(a))
will own 508 of the venture, as in the past.

1f the above does not fairly set cut your response to
- this face situaticn, 1 wculd appreciate your advice vhen it
is convenient for yocu toc respond.
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