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raxTe: Mr, Patrick Shurpe PIa— ﬂ
FTC Premerger Office :
202 326-2624 :

Dicar Mr. Sharpe:

ol Gl &

Thartk you for your helpfil comments o our telephone conversations Wby, I wiite
to confiem the conclusions you pravided me based on pur inilial discussion, your fonfercnce:

thereatter with Dick Smith aud our foilow- op discussion: o

-
-

Curpargtions A and B gach own 30% of the vollng securibics of _iDJr'l't_‘ venlure
vorporation C. A, B sod C are all loreign persons thouph that fact, es I onderstamd i, i not
relevant ta conclusion (1.} belew. {1.3 A will sell ro W ils fol] 30% ewnecrship mnferest in O
This transgetion i exempt under §7A (¢1(3) of the Saiwte. (2.) A will alse sell to B certuin
asseth owned by A ourside the joint vemture corporation. Those asscts locawd o the Unired
Stites have 2 value Jess than $13 wnillion aod are thus exempr under §802 51{c) of the Roles,

Nowwithstanding the provisions of §801. 15 om aggreganion of the purchases at valing
seewprilive and assets, the FTC wkey |he position that comrol onder §TAeH3) wiminawes (£ ey
eunsicherstion of all aggrepalion issues, Therefore, the acquisition of the assels Jocated in g
United Srates can be censidered enlively independently of the traossciien by which the
corporate joint venture termingses fn the §7A{c} 3-exempr iransaction deseribed in (1.} aboye.

In summary. the ¥ohnp secynines transaclion amd the assol ransaction e nof o be Dees e
agpregalsd in derrmining whether reporting showld occur. Because the assels to be acquired M€
which are located in the Unilcd States have a value less than 515 million (and are, therefare, Si128-oF°
cxempt dndes G802 51(c) absent agpregation considerations which are mapplicable for e Frepados
redsons giveh above). oo repuning of ihis wansaction is requured. f'f:':-‘f.

Please let my know inunediaely if my wnderstanding of the HSR reporting isstes as
expressed here Is lncorcsct.

Best regards,

C-L{l'-(,bp e g(/j‘?'f&ﬂa }%?/?g Sincerely,

1 comyr M s
fetter,

THIT Fal MAY COHI AN PEIVILCORD O9 TONE[2ENTIAL RFCAMATION |F ¥OU HEEEINEp THIL
TRwMEMISE|Y TN SAPDA, fLEASE CALL G UR “ELESOw WIFT. JULLLET CRL.E WL HE T-ME COMALETLE,
ACUKPTED. mWY USF OF THLS Fak CTHEA THAN o' THS ALOHESSFE .5 PHR-IRIZER OSChaTOR
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