January 12, 1987

VIA PEDERAL EXPRESS

My, Andrew M. Scanlon

Premerger Notification Office
Bureau of Competition, Room 303

fFederal Trade Commission

6th Street and Pennsylvania Avenue, N.W.
Washington, D.C. 20580

Department of Justice
Office of Premetger Notification

10th: Street and Pennsylvania Avenue, N.W
Washington, D.C. 20530

Re: FTC File No.
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Dear Mr. Scanlon:
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This letter confirms and expands upon our telephone

conversations on January 9, 1987 and this mornin
the acguisi

tion of 100% of the stock of

filang made on
€

198s.

relating to

which was initially described in a
ovember 26, 1986 ("Filing®), for which early
rmination of the waiting period was granted on December 10,
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The Filing stated that the entity making the acquisition
would be the ultimate parent entity.*ot a
wholly~owned subsidiary of it, which uld be formed for

purposes of this transaction. 1In fact, the acquisition will be
made by a_newly-formed wholly-owned subsidiary of

' ' iary
, which subsidiary is wholly-owned b&
and three of its other subsidiaries.

In the first step of the acquisition,d
and through three of its wholly-owned sub

acguire 100% of the standing stock of I \
Inc., (formerly: ) for
to the value of its capital stoc lus its surplus, or a total

imately $150,000. After this k acquisition,
will directIy own 29% of
e following wholly-owned subsidiaries o
eachaown the percentages following their respective names :

wil

is currently a wholly-owned

bsidia he ultimate parent entity which is the
Acquired Person e Filing. 1Its annual sales are less than
$500,000 and its total assets are less than $250,000. However,
£or pﬁrposes of the Hart-Scott-Rodino A thE“chuxted Person
would be its ultimate parent entxty,*and, therefore, a
filing would arguably be required unde Act. Since the
Acguiring Person and Acquired Person are identical to those in
the Filing, however, you have already received all of the
information you would receive if a separate filing were to be
made for this acquisition.

Immediately following the acquisition of?
ill make a capital ntribution ¢to
approximately 18 million dollars in

¢ 100% of a newly-created class of preferred stock

In the second stage of this acquisition (8
Ihc. will purchase 100% o e stock ofl 3 -
The £ K Wl be purchased
dollars. At that point,

2 ] its own angd.

'the acquired entity in the Filing.
escribed in the FPiling.
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ThHis will confirm that you stated to me that so long as the
ultimate Acquired and Acquiring Persons in this transaction
remain the same, no additional filing under the
farte=Scott-Rodino Act will be required and, so long as no
additional filings are required, the original waiting period
applicable to the Filing will be unaffected. Since, as
described above, the ultimate Acquired and Acquiring Persons
remain the same, this will confirm that no additional filings
are required and that the waiting period applicable to the
Filing 1s unaffected by the described changes.

‘ please etamp the enclosed copy to indicate receipt and
return it to me in the enclosed self-addressed envelope.
please call if you have any questions or would like to discuss
€he information I have included in this letter.

Sincerely,






