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i August 3, 1984
i
1 This paterisl way be '“53‘:tqu
o the conﬁdenual?{hzrgi;t‘;n ol
i . Seotion 7A (b) © ar W8
B -} . " rne':so UM 2 e
. . , which Testr ims i N
vs E,{PRLSS MAIL Fraecom of 1 N M res
| ff ?atricia Foster, Esq.
ji Federal Trade Commission . -
o Sixth Street and Pennsylvaaiia ¥ é"
kd: Washington, D.C. 20004 S';;'*‘ ~m
b M—~Z W
. ?; Re: Interpretation of the Premerger =5/ o by,
Pl . Notification Requirement of the ™ ~~ & -2
o Hart-Scott-Rodino Artitrust o 2 Mm
§ Improvements Act of 1976 = o <
A " =
. Dear Ms, Foster:
3 .7

3t I ar writing to confirm your advice yesterday
~ by telephone as to the applicability of the Premerger
Notification requirement of the Hart-Scott-Rodino Anti-
trust Improvements Act of 1976, witb regard to the
follov;ng scenarios

'Company A intends to acquire in private leos than 50
transactions from sharehol ¢ :
being between 15 and SOy but less than :
$15 million of the ontstanding voting ' :
gecurities of Company B. Company A

has sales or assets in excess of $100

million and Companv R has sales or

assets in excess of $25 million. The . .
‘stock purchase contract provides that, :
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&) at closing, the present directors of _

Company B will resign in favor of per=- : gL

sons designated by Company A. Thereafter, .

. Company A will have no contractual power .4 's coﬂframal
to decicnate a majority nf the directors Waes 7 :

of Company B. fO"‘ .
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' You informed me that 16 C.F.R. §802.20(b) applies
to exenpt the transaction from Premerger kotification
because, after the consummation of the transaction, Company
A will not have control of Company B within the meaning
of the Premerger Rules. This is because Company A will
_have neither 50% or more of the stock of Company B, nor
& -contractual power to designate a majority of its dir-

?Icase let me know immodiately if this letter -
does not accord with your understanding of our discussion.

' We appreciate very much the time and consideration
which you and Mr. Patrick Sharpe have given us in this
matter. : ’ - T
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