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ESOT would be reportable for premerger notification purposes.

You indicated that (i) undei— Sections 801.1(b)(2) and
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through its control of the ESOT, is to be treated as its own
ultimate parent entity for purposes of the Hart-Scott filing; and
(ii) under Section(E@é;EE)of the Premerger Notlflcatlon Rules,
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theacquisitien of Congany D shares Ly tire BSCT, \wu;vu,
following the merger Will be controlled by Company B) is exempt
from the premerger notification requirement.
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If T have misapprehended the FTC's position on this
issue, please so notify me immediately since we will be relying
upon these principles in going forward with this transaction.
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