\

Th< (#w.u be exempt from any HSR filing

pairs

L\‘L% Qe

rn’{/ !

€ “

N
} /‘06—(’ 1,76

FEB .24 '35 13: -
) ; G -cc:coeon

February 24, 1995

VIA TEL PY
Mr. Patrick Sharp
Federal Trade Commission
6 Street & Pennsvlvania Ave., N.W.
Washington, D.C. 20580
Dear Pat:
it was great sgeaking with you again. As | indicated in our phone call and as you may have
read in the papers#s contemplating a demerger {spin off) of 34 of its non-core
companies. The attached press release identifies some of the rationale and entities involved. | am

al {osing selected pages from a Form 10 information Statement which we filed with the SEC
o“ "confidential" basis.

These pages include a summary of the transaction together with pages 13-16 which identify

all of the steps we are taking to implement the demerger. On page 13, item 6, you will see that
certain of the transactions will occur the day after the demerger wherﬂis no longer
a member of thH For purposes of these disCusSIO™, assume that
both entities me size of person test and that the transac

iti tions contemplated by st If meet
the size of transaction test. Theoretically, this could result i aving
to file three or four separate HSR reports.

Since there is no competitive overlap to start with and these transactions are all part of a
spin off to our shareholders, there should be no anti-trust concern. However, the technical
structure for tax reasons causes me to raise the question as to whether the contemplated spin off

request or ruling from the
/

=0 .
f We do not expect the demerger to occur unti o obviously, we have plenty of time
to consider what will be required. Many thanks for your consideration of this request.

s or whether there mtght be a procedure to obtain a no action




[Z"]Z{’ ! TAﬁ/ ﬂ/ﬂﬂ&ﬁ[ﬁ'oe h« Z ,maggé 'a(, 0/ |
>[*€C,‘§/ On (f{f J&A/L 6@ /ﬁ) 7La P ZL %‘é/@
7‘/}ZL'(/‘{ %/‘dnﬁftol{‘/@q Yo X €L 56(;]4&‘/1 o129

¢ degerger o fo %Mjﬂzf > the 41 mq/ﬁfff

RS /‘a(rzﬁocc/ ,0,4 (YO

a 5 m
pr fga Dickrioty 057/2
0 < S S arédlLers h A
1/046 /V{ ?dn %7/6 %%/‘éfj{/\eéﬂacﬂ

M SXN€ T €Amf 202, /0

~_

x“,k("\




