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vrfftensagreement of that corporation's post-merger shareholders: to

1/ It is irtelevant to this letter, but nonetheless worth noting.
da nat ae vet know whether each of the parties to the

assuming. for purposes of obtaining your gu1danéE"EﬁEE'fﬁE"""""
transactions will be reportable. ‘




[ . - Cme R L e —

Andrew Scanlon, Esq.
June 16, 1987 ..
Page 2

time: of the merger. We believe the answer should be yes, because
there: is no issue here of a “"speculative transaction"; the
corporation will cooperate with its nascent ultimate parent in
providing information sufficient for the nascent parent to make‘a

joREeat £ilina: ghe garporation wil?l
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p:éngdes:in time the post—mergei dispositions) a person who has
£ig§§%gn;such dispositions to whom a valid second request can be
magde. s~
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[ g divest assets of that corporation very shortly after the effective
:

The facts for this hypothetical are as follows. A, a
corporation that is now its own ultimate parent., has signed an
agreement with B, a corporation, to merge B into A. B is controlled
by a partnership C, which in turn is controlled (under the new
regulations) ultimately by D, a natural person. At the effective

o time of the merger, the partnership (C) will hold 100% of A's voting
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example as August 1, 1987.

B

It is A's understanding that the partners who comprise:
partnership € have agreed in writing that shortly fellowing the
&ffective time of the merger, the partnership will cause A to sell
certain of A's assets to other entities somehow affiliated with
certain of the partners in the partnership.
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A is not a party to
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£iling for A when the asset dispositions take place after D actually
becomes A's ultimate parent. However, D will not become A's

ultimate parent until August l1--and in order to maintain an August 2
Aat+sts ae +ha +ima far rlacina +tha nnstmeraar acest disnnsitione. anv

It is our understanding that the entities to whom the corporate
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concerning the assets to be disposed of. 1Indeed, because A will be
j making a £iling itself for the merger, there would be two forms on
- el ¢V LETORRTE L0 AUATAFIAnD Lows SO3od ke apetre N -= babedf of
| © A). A and D are further willing to do anything that might
| reasonably be required in order to enable D to make the filing on
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B Under these circumstances, we request that you confirm to
i

. us that D, as A's nascent ultimate parent, may make any £iling
fod _in arder o farilitate +the nastemerasr dienncsitiones

céftﬂin of A's assets.






