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Mr. Richard B, Smith

Pre-Merger Notification Office
Federal Trade Commission
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Deear Dick:

who had filed a notiGeation pnd repoer form to acquire in excess of 815 million of
the voring securitics of Corpuration A and who, following the expiration of the
waiting petiod, had acquiired those voting securities and exceedzd the £15 million
threshold  Corporation A subsequently announced fhat it would gpin-oif a 106%
owped gubsidiary, Corporation B, to ity shaychnlders by distributing Corporation
8’5 voling securilies pro-raia to thnze shareholders, The hypothetical sharehalder
wonld receive in excess of 815 million of the voting sacurities of Corporation B
parsuant to the spin-off.

I esked two questions concerning the filing obligations related to these
events. My firat question was whether the Gypothetical sharcholder would have to
file before acquiring the ghares of Corpomtion B pursuant to the spin.off? You
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Mr, Richard B. Smith 2= May 17, 1999
202 19 to exempt & pro-rata spin-off of a szhaidiary to the shareholdens of its parent.
My second question was whether the hypothetica) sharehoider would have

to file if he subsequently chose to acquire any voting secutities of Corporation B
m, addjtion ta tho.se he had obtained Mughthl: spin-off. Yau explained, first,

el T A b | i Hﬂ-ﬂlﬁvﬂi—:

B OHICT AN LIOST ROyl Purseanl w e
wxplained thaz the sharehoider's prior filing with respect to the acquisition of the
ghares of Cotporation A would not provide an exemption with respect to the
ecouisition of any shares of Corporation B, For these teasons, you indicated that
a shareholder who held, as a result of the spin-off, ie excess of 15 million of the
voting secnpitias of Corporation B would have to file before acquiring
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trankacnon.

Az alweys, thank you for your assigtmce.

Very tuly yours,

TN entege B
%/fﬁ’ﬁ‘?’gﬁ%@“d L Serirs





