September 5, 1985

Premerger Notification Office

Bureau of Competition, Room 301

Pederal Trade Commisgsion ,
Washington, D.C. 20580 N
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Attentfone Adde Willfams

Dear M8, Willianms:
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. In connection with our telephone conversation today I
am requesting advice as o0 whether it is necessary to file one
Notificatior and Report Form under the Bart-Scott-Rodino Act or
two, in coraection with the acquisition described below.

Purguant to the terms of a merger agreement between cor-
poration A, corporation B, a wholly owned subsidiary of corpora-
tion A, corporation C, a wholly owned subsidiary of B, and corp~-
oration F and several indivi{duoals who own approximately 75% of the
atock of P {which is a privately held corporation), C will be
merged: {into P and P will be the surviving corporation. Each share
of capital stock of C will be automatically converted into 100
shares of capital stock of P. The shares of capital stock of P
will be converted. {nto the right to receive from A a total amount
in cash of approximately $40 million,

Immediately following the merger, A will either: ({)
transfer to P all of the outstanding capital stock of corporation
- B, a wholly owned subsidiary of corporation D, a wholly owned
subsidiary of Ay or {(i{) cause E to be merged with and into P or a
vholly owned subsidiary of F. There will be no separate consider-
ation for this merger.

If this constitotes one transactlon under the rules for
ihiﬁb the filing of only one Notification and Report Form {s
necessaryy it i{s my nnderatanding that both A and P uould be both




acquiring and acquired persons, and that the person filing the
Notification and Report Form must provide information separately
ags an acqguiring person and as an acquired person.

AT e s, :
. . v e ﬂ‘i‘ B o S
‘ P fe ‘ o ol

~ - ¢ M A D T )
- tt ! R Y
. 4 Ve 770

o

< ., . .

L

Por € it lE i T,






