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ATTaANEYR

July 14, 1999

VIA FACSIMILE: OQRIGINAL IO BE MAIEED

Naney Ovuke B3,

Federal Trade Commission
Pre-Merger Notification Office
Burean of Competition

tlh Sireel & Punnsylvania Ave, KW,
Washington, i3 2004
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BL:  Waotification requirements sorrounding acquisilions of voling securities by ESOP
lrusis

Drear Naney:

Thauk you for spending so mnch time on the telephone with me today answering ny
various guestions. T would like o confirm whal you stated during our telephone conversation
regarding acquisitions of voting securities by ESOP trusts, In the course of our conversation, we
narrowed the {ssue to whether, when an ESOP trust satisfies the requizements of 16 CFR §

802 35(a) and (b) —ie., meets the qualifications of section 401 of the Intermal Revenue Code and
is eontrolled by a person that employs the beneficiaries — the ESCP trusi would have a potential
reporting, obligation if, s a result of a stock-for-siock merper between its ultimate parent entity
and anothet ixsuer {“issuer B}, the EXOP trust will receive an atherwise reportable amount of

issuer B voting securities.




Maney Chvuka, Hsg.
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After speaking with Dick Smith and others, you stated that such a “‘back-dé’
sequisition of issuer B voiing sectwities by an ESOF wrust would not he a potentially reporiable
tremsaction, Please do not hesitae to catt me &l 1 have misstated the FNO's
posidon on this matter. Thank you,

Sincerely,
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