June 25, 1999

BY HAND DELIVERY

B. Michael Vemne, Iisq.

Premerger Netification Office

Raosn H-301

Fuderal Trade Commission

Bth Street & Pennsylvania Avenue, N.W.
Washington, D.C. 20580
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Dear Mr. Verne:

This letter will confirm the telephone conversation that we had yeslerday with
respect to application of the investment-purposes-only exerption under 15 135.C.

§ 18a(c)9).

As we discussed, this firm represents an individual who intends to =sell two
corpardtions that he controls to 2 large corporadon (“lssuer”). The individual is a 510
million person and Issuer is 2 $100 million person. Issuer, as an acquiring person, and
the individnal, as an acquired person, will each be making a filing unider the Harl-
Scoti-Rodine Aet with respect to 1ssuer’s acquisition of the corporations controlled by
the individual. The purpose of this letter is to confirm that the individual need not
make 4 {iling a5 an acquiring person as well.

A parl o the considersiion for fhe two corporations controlled by the individ-
nal, Issuer will be providing to the individual {and to certain other persons involved in
the transaction) voting secorities of Issuer. As a resuit of'the mansaction, the individ-
val (hut no other person involved in the transaction) will held voting securities of Is-
suer with a value in excess of $15 million, The voting sccuritics of Issucr held by the
individual, however, will not exceed 10 percent of the outstanding voting securities of
Issuer. B

It is the intention of the individual and Issuer that, following completion of the
transaclion, the corporations currenlly controfled by the individual will continue to
exist and be owned by [ssuer as subsidiaries of Issuer. The individual will not serve
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as a director of the subsidiary corporations, but ihe individual wiil serve as an officer
of the subsidiary corporations. In addition, the individual may serve as an officer of
another subsidiary of Issucr, but the individuzal will nol serve as a director of that sub-
sidiary or of any other subsidiary of Issuer, or of [ssuer isclf.

In spile of the fact that the individual will serve as an officer of one or more
subsidiaries, the individval has pe Intention of participating in the formation, determi-
nation, or direction of the basic business decisions of Issuect. It is anticipated that the
business that the individual will manage for Issuer will represent less than one-half of
one percent of the business of Issucr.

You told me that, under these facts, the individual should qualify for the in-
vestinent-purposcs-unly exemption of 13 US.C, 18ale%) and 16 CF.R.
§ B0L.1(iX1). You stated that an individual who serves as a dirsctor of an issuer or . R
any of its subsidiaries does nat qualily for the investment-purposes-only exemption. . J*
You also stated that an individeal who serves as an officer of one of ihe subsidiaries
of an fssuer is presumed to have an intention of participating in the formation, deler- N s
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mination, or direction of the basic business decisions of the {ssuer, bul that this pre- I

sumption may be rebutted. Rased on our conversation, it is our understanding that - -~ .+
where, as here, an individual serves as an officer but not as a director of one or more )
carporite subsidiaries and the agprepate sales of those subsidiaries represent only ap-
proximately one-half percent of one percent of the revenue of Lhe parent corporation

and the officer will not participate in the management of the issuer’s parcnt mrpora-';’
tion, it is the view of the statf of the Premerger Notification Qffice that that individ-

ual’s acquisition of voting securities from the issucr is exempt under 15 U 5.C,

§ 1Ba{c}9). Accordingly, it is our understanding that the individual in (his case

would not be required to make a Hart-Scott-Rodino filing es an acquiring person in
commection with the individual’s acquisition of voling securities of Issuer valued in

cxeess of $15 million.

If my understanding is in any way inacenrate, please contact me as soon as
possiblc.

[ look forward fo speaking with you soun Lo coniimm (hat the matters set torth
i this letter accurately reflect the conversations that we have had on this matter. My
telephone number
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Thank you for your consideration of this matter.

Sincercly,

oy






