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Richard R. Smith, Bxq,

Premcipsr Notification Offize

Pederal Trade Commigsion

6th Street & Pennsylvanis Averoe, NW.
Wasttington, D.C. 20004

Derr Dick:

This Jener confirms yous advice reparding e Hart-Scou-Rodino reporting

requizements of the i ign described below, as essed in a wiephone conyersation
with myscﬁ,ﬂf our firm, and
Hﬂcmyll.lgﬁ.ffﬂﬁs!umm Oy way latls 1o miles ViEws on the
maner, Eontact -ar e 25 800 as possible.

Company A" and Comrpany “B° are publicly raded Canadian issoers, each of
which is #ts own ultimztc parent egtity. A and B imtend to offect 3 "Plan of Amangoment, "t
pursuant to which: {1} A will acquire 100% of the outstanding voting securilies of B (the
"Arquisition™) and, 35 consideration for the Acquisition, B's sharchelders will receive shares
of A common stock;, and (i) mmediately following the Acquisition, the stock of B (which
will hive wansfiorred some of its holdings to othes subsidiancs of A) will be distributed on 3
pro rarg basis to the shareholders of A {including e former sharsholders of B}, The Plan
of Arrengement will be effected a5 follows.

Prior 1@ the Acquisition @king place, B will reorgagize jts current holdings as
foltows:

1 A Flan of Amangement is & oo superviced procedure, suthorped by Cabedien corporale law, by
which a maerger. apquisiljon or other combination mey be cffcaed,
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. Certain of B's cxisting businesses and holdings will be ransferred to "B-Subl," &
pewly formed, wholly owned subsidiary of B; and

- Those heldings not transferred to B-Subl will continue 1o be held by B through
several existing, whelly owed subsidiaries. Thess inclnde certain of B's lines of
business and o 26% (commen s10ck) faterest in a U.S. issner *X," which s valued in
excess of §15 millien. B

This pre-Acquisition rearganization will be an exempt, intra-person transsction, -

) Upon receiving the court’s approval of the Plan of Ammangement, the partiss
will file cenain documentation (the "Articles™) with the appropriate Canadian authorities,
which will give effeet to the Plan of Amangement and produce the following results:

- First, in the Acquisition, A will acquire 100% of the cumanding voring
secyrities of B and the shareholders of B will acquire A coromon stock
representing, in aggrogate, approximately 30% of A's outstanding voring
securities. A and B will file BSR notification for the Acquisition (a5 acquiring
and acquired person, respectively) and. if necessary, additional filings will be
made for the acquisition of A common stock by H's shareholders. *

®  Second, B (which is now a wholly owned direct subsidiary of A) will transfer 10 A
the stock of B-Subl, such that bott B and B-Subl will be direet, whoily owned
subgidiaries of A. This trapsfer of shares will be an exempt, inira-person ransaction.

. Third, the ecomman stock of B will be disiributed on a pro reta basis to the
sharcholders of & which include the former public sharcholders of B (the
"Separation"). 'We understand that to the extent that any of A's shareholders will
recejve a reportable amount of B stock in the Separzation, such acquisidons would be
exempt from HSR repotting by virtue of § 7Ac)(10) of the HSR Act.

As & rewalt of the foregoing events, (1) A will directly hold 100% of the autstanding varing
securitiss of B-Subl amd {ii) B wiil bz a publicly traded company, the shares of which
initzally will be held by the shareholders of A {which include the former public sharehnlders
of B).

Both the Acquisition and the Separarion will become effective, substantially
sirultancously, when the Articles are filed with the Capadian actborities. 3t is our
understanding that both the reccipt of court approval for the Plan of Armrangcment and the

2 The: partics do pot currently anticipate that apy of B's sharcholders will be required ta file HER
notificatien in conrection with their receiving & common stock .
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effectiveness of the Anticles {which will be filed within a few days of receiving court
approval} are "all or nothing” propositione — that is, ncither the Acquisition nor the
Separation can occur unless Both occur.  As a practical matter, this means that there is ne
possibility that A will have bereficial ownership of B (and the interests held by B ar the rime
of the Scparation} for more thas: the theorctical moment in time betwesn the Acquisition and
the Sepamation becoming effective.

Against this factual background, we raised two questions regarding the partics’
HSR reporting obligations: :

» First, muat & file natification for the secondary acquisition of "X" common
stock Bicld by B {which A tectmically will hold for 3 moment in time s 2
result of the Acquisition. but witl immediately divested. with B, in the
Separarion)?

» Second, in its HSR fifing a3 acquired persen in the Acquisition, should B include
Information relating to the holdings which will not be transferred to B-Sobl jn the
reorganization (f.e., those holdinga that witt remain with B and, hence. be divested
along with B in the Separarion}?

We understand that your response to both questions 18 "oo, " Specifically, you
advised that A weed not fils HSR notification for the secondary acquisition of X's voting
securities because there 5 po possibility thet A will hold those securities for more than a
briel, largely theonelical, mament in ime. You further advised that B should exclude from
its "acquired person” HSR filing infonnetion Tor the B busincsscs that will be spun off in the
Sepersbon. In order to avoid any confusion as to why this information is being excluded, we
wonld profose that B describe both the Acquisition and the Sepatation in Item 2{a) of its
filing, and also citz our conversation &#nd this conficming letier.

If this letter jn any way fails Lo reflect yvour views on the matter, please
contact “t w of me (ah‘as 500n a8 possible.
Otherwise, we wilt prepare ur respective HSR Elings in aecordance with rhe
faregoing.

Very truly yours,

#% TNTA FAGE.B4 %k





