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Mey 17, 1999

Mr. Richard B. Smith

Pre-Merger Notification Office
Federal Trads Commizsion

6th & Pennsylvanin Avenus, N.W.
Washington, D.C. 20580

Re:  Filing Ohligations In

Deear Dick:

I am writing 1o corfirm our discussion the other day concerning the filing
abligaticns related to the spin-off of & subsidiary to the shareholders of its parent.

To frame nry questians, [ had described to you e hypothetical sharsholder
who bad filed a notiGeation and repoer form to acquine in excess of 515 million of
the voring securitics of Corpuration A and who, following the expiration of the
waiting period, had ecquired those voting sevurities and exceedzd the $15 million
threshold  Corporation A subsequently announced fhat it would gpin-oif a 106%
owped gubsidiary, Corporation B, to ity shaychnlders by distributing Corporation
8’5 voling securilies pro-raia to thnze shareholders, The hypothetical sharehalder
wonld receive in excess of 815 million of the voting sacurities of Corporation B
parsuant to the spin-off.

I esked two questions concerning the filing obligations related to these
events. My firat question was whether the Gypothetical sharcholder would have to
file before acquiring the shares of Corpomtion B pursuant to the spin.oif? You
explamed that no filing world be nacessary becauss the siaff now interprets Rule
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202 19 to exempt & pro-rata spin-off of a szhaidiary to the shareholdens of its parent.

My second gueation was whether the hypothetical shapehoider would have
to file if he subsequently chose to acquire any voting secutities of Corporation B
in, addition to those he had obtained thiowgh the spin-off. Yeu explained, first,
that Rule 802,10 would pot exempt tha acquisition of any voling securities of
Corporation B other than those ecquired pursaant to the spin-off. Yeu alse
wxplained thaz the sharehoider's prior filing with respect to the acquisition of the
ghares of Cotporation A would not provide an exemption with respect to the
ecouisition of any shares of Corporation B, For these teasons, you indicated that
a shareholder who held, as a result of the spin-off, ie excess of 15 million of the
voting securities of Corporation 5 would heve to file before acquiring any
adiditional shares unless thers was another exemprion specifically applicabis to the
transaction.

Az alweys, thank you for your assigtmce.

Very tuly yours,
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