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Richard R. Smith, Bxq,

Premcipsr Notification Offize

Pederal Trade Commigsion

6th Street & Pennsylvanis Averoe, NW.
Wasttington, D.C. 20004

Derr Dick:

This kenicr confirms your advice regarding the Hant-Scon-Rodino Teporting

. requir=ments of the described below, as
with myscﬁﬁf our firm, and
_ t majerar 11 1000 IF thic lathar in

which is #ts own ultimztc parent egtity. A and B imtend to offect 3 "Plan of Amangoment, "t
pursuant to which: {1} A will acquire 100% of the outstanding voting securilies of B (the
"Arquisition™) and, 35 consideration for the Acquisition, B's sharchelders will receive shares
of A common stock;, and (i) mmediately following the Acquisition, the stock of B (which
will hive wansfiorred some of its holdings to othes subsidiancs of A) will be distributed on 3
pro rarg basis to the shareholders of A {including e former sharsholders of B}, The Plan
of Arrengement will be effected a5 follows.

Prior 1@ the Acquisition @king place, B will reorgagize jts current holdings as
foltows:

Ty o e L R A




Richard B, Smith. Esg. 2 February 19, 1958

- wmisﬂ’jﬁd 1 B-8nhl will rartinas 1 he hald b B threaanrh
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This pre-Acquisition rearganization will be an exempt, intra-person transsction, -

) Upon receiving the court’s approval of the Plan of Ammangement, the partiss
will file cenain documentation (the "Articles™) with the appropriate Canadian authorities,
which will give effeet to the Plan of Amangement and produce the following results:

- First, in the Acquisition, A will acquire 100% of the cumanding voring
secyrities of B and the shareholders of B will acquire A coromon stock
representing, in aggrogate, approximately 30% of A's outstanding voring
securities. A and B will file BSR notification for the Acquisition (a5 acquiring
and acquired person, respectively) and. if necessary, additional filings will be
made for the acquisition of A common stock by H's shareholders. *

[ ] E,ecind._B {HM,M" a wﬂljy_omnm_dimc[_.gubsidinw of A% will trancfer 14 & ’ )

the stock of B-Subl. such that both B and B-Subl will be dircct, whoiky ovwned
subgidiaries of A. This trapsfer of shares will be an exempt, inira-person ransaction.
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exsmpl IO HSK r&potting by ¥irtue of & 7ALC){1U) of the HSK Act.

As & rewalt of the foregoing events, (1) A will directly hold 100% of the autstanding varing
Froyntiss ol B-Sufl angd {iil B wiil be a nuhliclv traded rovamany the chares of uhicrh
initzally will be held by the shareholders of A {which include the former public sharehnlders
of B).

Both the Acquisition and the Separarion will become effective, substantially
sirultancously, when the Articles are filed with the Capadian actborities. 3t is our
understanding that both the reccipt of court approval for the Plan of Armrangcment and the

2 The: partics do pot currently anticipate that apy of B's sharcholders will be required ta file HER
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puisihiliw that A will bave beneficial owpership of B {and the interests held by B it the time
of the Scparation} for more thas: the theorctical moment in time betwesn the Acquisition and
the Separation becoming effective.

1y

Against this factual background, we raised two questions regarding the partics’
HSR reporting obligations: :
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We understand that your response to both questions 18 "oo, " Specifically, you
'lfifi"i'l‘j Ao daprand pot ﬁl._uu:‘“ﬁ% pr tha nmasndnm: oomeicibioe nf %o sneine
securities because there 5 po possibility thet A will hold those securities for more than a
) briel, largely theonelical, mament in ime. You further advised that B should exclude from
AR AT =B e —_——
wonld profose that B describe both the Acquisition and the Sepatation in Item 2{a) of its
filing, and also citz our conversation &#nd this conficming letier.

If thic lapter in snv waw fatle o raflast vanr viaoee on the mattar nlasea
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