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Septerber 28, {990 L

Vit fFacaimile

Richard B, Smnith

Premerger Natification Office
Federal Trage Comimission

G{H] Pennsylvania Avenne, NUW.
Washingtan, DO, Z0580

Re:  [Tarl-Soott-Rodine
Dicar Dhck:

This will confirnz our telephoac conversation todsy reganding the transaction
poscd in oy letter dated September 1, 1999 {copy attached}. My question was whether
the non-repovlability of the sale ol stock from Campany A to Company D would change
Lbe: wiabysis revanding whethot Company A's repurchase of Subsudiary © 15 o reportable
event. You adviged that this would net change your earlior advics thar the itnmediabe
reparchgse of Subsidiary C would nol be subject 1o an HSR filing because in essence the
transaction wouki be no dilterat from Company A sclling ooly to Comnpany 7 those
portians of Cempany B, except the stock of Subsidiary C.

Ax | oxplainad, it appears that the sate from Company A to Cotipany D woitld pot
ba reportable becavse Comopany D wonld not meel the size of peraon jost under 1§ CF R,
§ 501.11¢c).

Thank you for vour cooperation snd assistance. 1 the above does not compurt
with your understznding of puz eonversaiion, plesse advise me immediately,
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