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Dear Mr. Scanlon:

Thie letter will confirm our understanding of your
interpretation, ‘given in a telephone conversation with us
yesterday, of the application of the Hart-Scott-Rodino
premerger notification rules and procedures to certain
transactions contemplated by our client.

Our client {(corporation A) contemplates forming a
subsidiary (corporation B), contributing cash and/or notes
to B, and receiving 100% of the voting securities of B.
Immediately thereafter, B will purchase from A certain of

A's manufacturing plants. Closely following these

transactions, an unrelated corporation C will purchase 60%
of the voting securities of B from A. Within three years of
this initial purchase of securities by C, C will purchase
the remaining 40% of B's voting securities from A. A will
be represented on the board of directors of B during the
threp-year period, and contemplates purchasing manufactured

. products from B.

‘You have advised us that for purposes of filing

‘premerqger notification, this arrangement is simply an

acquisition of voting securities, and is not reportable as
an acquisition of assets or as a joint venture. A is only .
an acquired parson, C is only an acquiring person, and B is
ot a reportable entity. For this reason, A need only
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complete ftems S5 through 9 of the premerger notification
form as thez relate to B, the issuer of the voting
0

securities be acquired.
If our unders £ 15 conversation is in error.
please caljs






