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amendments to the transaction would, in effect, decrease the
"holdings" of thd@lj rom those initially described in the
Report Form. We are asking for your guidance as to (1) whether
the amended transaction is exempt from the premerger notification
regulations and (2) if not exempt, the actions that we need to
take in order to amend the previously filed Report Form.
As you may recall, the Report Form indicated that (R:n
o i ' would form A new

COrporation, N

Delaware for-profit stock corporation.
each: contribute $200,000 as capital to ]
(50): percent of the voting common stock of
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subject to: the premerger notification requirements because the
parties did not, and do not, contemplate that the assets of?
woug gvgt reach the minimum dollar amounts specified in 16

[$:00) {b).

would amend and restate their reéspective
&ﬁ.iﬂ&s ‘of incorporation, if necessary, and bylaws to provide
that the directors of would become voting “Members" of

IR The Members, in turn, wWight
to elect the entire Boards of Directors of
As we explained in our letter of December 22, 1986, which
accompanyied the Report Form, we believed that this part of the
original transaction was also exempt from the ptemerger
£ ation regulations. Although state law expr ermitted
_to have voting members, nexther&
Ppcould issue securities under their respective state

at tha je~n2roa Af manibhsaesh e

of membership rights inwge:nd SEEP3S being analogous to
the acquisition of voting securities in a for-profit stock
corporation.

This part of the transaction has been changed. Under the amended

proposal, each . i 11 elect four

(4; of its own directors to the Board of Directors of p In
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1. ‘ill have nine (9) directors. _Four (4)

directors will be elected by each
SR 2n. The d will serve as the ninth
ditector.

‘ pill have twenty-four (24) directors. Four
4) oﬁ these directors will be the directors elected to

3 Similatly. i1l have nineteen (19) directors.
Four (4) of these directors will be the directors
elected to the
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(4) directors to its Board, w 3
Board. We do not believe that such a right is equivalent to the
acguisition of voting securities within the meaning of the
premerger notification regulationms.
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The Board of Directors of both ' ave approved the
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