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Nancy Ovole, Esq.
Pre-Merger Naotification Office
Federal Trade Commiscion
Washington, D.C.

Applicabili - Moptificatipn

Dear Ms. Ovuka:
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. 1 Coampany A iz a corporation in a scrvice industry with sales of under $10
tmillivn sod few assers. All of the stock ofﬂﬂmpany A iz owned by a single indivaduat
! ‘ :In&“ﬂ&u;ﬂ 471 whn wrekahle hax net woaerh in eecace A $10 millian | Wa have no reaean in
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ER Company B wishes to acguirs Campany A and a letter of intent Has beem
signed for a seck deal with consideration (22l stock) valaed at §9,375,008

4, Company B is planning an intial public offering, which will require
consolidation of the various companies constituring Company B under a single holding company.

3. Company B’s accountants bave recemmended that Company A be the
consolidation yehicde. To accomplish this, Campany A will establish subsidiaries mirroring each
of the compani¢s (with the exception of secomd tier subsidianes) that constitute Company B,
which companies will be merged irko the new subsidiaries.
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transastion does not mest the size of ansaction test. and, in the second case, because it is an intra
péarsom transartion.

B While wo belizve that the result should be the same (no premerger
netification required} for the combined trensactions, besayse combining the rwe transacrions nip
one creates some interpretative issies, we seck guidance from the Commission.

Plzase call me =t (NI <iscuss this. Many thanks for your
hulplulness.

Sincersly,
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