"
T, e L g Ly e

_________

June 11, 1998

Ms. Alice Villavicencio

Federal Trade Commission

4th Street & Pennsylvanfa Avenue, N.W,, Room 303
Washington, D.C. 20580

Bear Ms, Villavicencio:

In reference to our telephone conversatlans today, this letter will confirm our
discussions conceming the questions set forth below.

Mr. Smith currently owns 1% of the outstanding stock of Seller Carporation.
Buyer Carporation is considering acquiring all of the outstanding stock of Seller
Corporatlon. Proper notice must be filed with your office pursuant to the Hart-Scote-
Roding Anritrust [Improvements Act of 1976, as amended, and the riles thereunder
(the "HSR Naotice" ).

Prior to entering intc a final agreement concerning the acquisition, Mr. Smith,
as sectlor of the trust, plans to transfer 2% of his stock in Seller Corporation to a
chatitable remainder twust, leaving him, individually, owning 49% if the cominon stock
of Seller Corporation. Mr. Smitk and his wife would be the co-trustees of the trust
with the power o name or remove any othe wusiees. The trusteas would control the
disposition of the stock in Seller Corporation. The trust would e wrexeo':ahle, and_
Mr. Smith would not retain 2 reversionary interest in it, ( ';,M,L v ;_;,. o Fae 7
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Under these circumstances and pursuant to the Conwrol Rule {16 CFR
§801.1(b})}, you confirmed that Mr. Smith would stlll be the appropriate pegson o .
file the HSR Notic and be ultim }te parent El'll'lt}" of all acquired persons. /’ (. Sl
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If this is incorrect, please let me know.

Thark you for your prompt and courteous assistance [n this mateer, and please
contact me if you have any questions.

Sincerely,
, 1 L

Cddicd TRZTa sns oy

ient Via Facsimlie

r——





