. . A d Sl - )4
Victor L. Cohen, Esquire .;iﬁ Q,;é‘ ¥ b"’
Premerger Notification Office o sl ST o8 = 3
. . '\, \'ﬂ é ,g'l - =3
Bureau of Competition d§.§> @y_@‘ g
Federal Trade Commission S - 2

“‘f“" g — D LATAn S 2 X

k

L

This letter confirms your advice to me earlier this
week with respect to the appropriate application of the Hart-
Scott-Rodino Antitrust Improvements Act and Rules to the
transaction described below.

A owns a majority of the voting securities of B, and
those securities constitute essentially all of A's assets. C
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all of the voting securities of B to D. Prior to closing on D's

—purchase of those securities, however, as a necessary condition
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voting securities of B (through a conversion of debt to equity)

sufficient to result in C then owning a majority of B's

securities and reducIﬁg A's holdIng to minority statug. D, at
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‘the outstanding votlng securities of A, thereby obtaining

ownership of the remaining shares of B.

C's exercise of the above-mentioned option will occur
no earlier than one day prior to the day of the closing on. D's
acquisition of all of the voting securities of B. ('s resulting
transitory ownership of the additional securities of B would
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it would be appropriate for A, C and D to deem all of the above-
referenced steps as a 51ngle transaction for HSR purposes. Thus,
D would file as the acquiring person and A would file as the
ultimate parent of the acquired entity. All of the interim
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with and an appropriate application of the rationale described in
interpretive letter no. 70 in the current edition of the
Premerger Notification practice Manual.

My thanks to you for your assistance on this matter.
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