VIA HAND DELIVERY

Pre-Merger Notification Office
Bureau of Competition

Room 301

Federal Trade Commission
Washington, O.C. 20590 ‘ g
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Attention: Wayne Kaplan, Esquire _ c. .

Gentlemenz

On behalf of A SR e e _
we hereby request your contirmation that, ,
ainimvua dollar value exemption (16 C.P.R. §802.20), the: tran-
saction described below does not require the fillng of a
Notification Report ("Report®) under the Hart-Scott-Rodino
enttstust Improvements Act of 1976, 15 U.S.C. $§18a (the
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entity

annual net gales in excess ofmszs milli _ It is proposed

to mergeg Pwhich has sales
in excess oL the surviving cor-
poration. 9 through an

indirect aubsidiary, will acquire 15% o “the voting stock of
| ag well as non-voting preferred qtock equivalent to

than S1S &l
securities of ¢&

» i1l acquire additional

common stock from certain% M shareholders which, when com-
bined with the stock acqui;ed pursuant to the merger, wi
give: ;.slightly mc .e than 42% of the voting stock of
The chase price of all the voting stock ofesfs gicquired:
byg - including stock purchased fromgi
less than $1S5 millior.

DU’

and Plan of Merger ('Agreement'),?j‘”g
elect three of the five members o 13
tors, with the existing TVSM shareholde“ electxng the

remaining two direc 3. The Agreement alao includes a buy=
the right to obtain additional &
Thus, while the two-_tep security
does not itself give

o] since it will acquire less than 50% of ; 3 voting
8toCiamthe entire transaction will vest such voti control
in: because of the concurrently-executed voting

Agreement.,

V We have been 1nformed by Mr. Wayne ‘Kaplan of
the Pre-Merger Office that, pursuant to 16 CFR $§802.20, as
amended, the transaction is exempt from the reporting
requirements of the Act. ‘We have also been informed that
updén. consummation of the above-described transac T
will be deemed the "ultimate parent entxty off
that any'acquisition P
sufficient to give:




Pre-~Merger Notification Office
Bureau of Competition

Page Three

Because eligibility for exemption from the
reporting requirement under the language of Section 802.20
requires that the acquiring person not obtain ®voting
securities which confer control of an issuer® (emphasis
supplied), we are requesting yQ onfirmation that the
transaction is exempt despite & ZFMcquisition of control
oE TVSM simultaneously with its less than 50% stock acquisi-
tion.

In light of your advice, we are deferring the
filing of & Report pending receipt of your confirmation that
the transaction is exempt and no Report need be filed. If
we do not hear to the contrary from you by Priday, August
2, 1985, we will feel f-ee to consummate the transaction
without filing a Report. We would, however, appreciate
receiviag a letter from you confxrmxng that no Report is
required.,

Please acknowledge receipt of this letter by
stampinq the enclosed copy and returning it to our
fess - Should thetc be any questiong 'erning






