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VIA FACSIMILE

202-326 2624

Michael Verne, Eag.
Pre-Merger NMotuticaton Office

f fitinn

Room 303
O™ Streat Pennsyhvanin Avenue, N.W.
Washington, DC 20580

Dear Mr. Veme:

This Letber is being sent t¢ You in coreetion with 4 Hart-Scott- Rodine Pre-Merger
“Modficardon and Repor Form regarding e acqusinon oy Corperaion A of 2y of ¥oe issues apd
outstanding capital stack ol Corpotation B, through & merger transaction {the “Merger™).
Corporation B is 2 helding compuany which owns, 23 its sole asset, 75 perceni of the membership
interest in Limited Liability Company X. The other 25 percent membership intevest in Limited
Lrability Compary X is owned by Corporation Y, 2 subsidiary of Corporation A.

Pursuant to the Merger a wholly cwned wu'bs:.dlmjr af Corpnmnnn A will be merged with
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Merger Conmderaiion wall be mnercased 10 530 millica,

There are 5 shareholders of Corporation B, 3 of whom owh 26% parcent of Carporation
B'r stork eaghfech 9 SSimifleant hasbel D) aed 7 alahorg mun 10 nereast oF Camaration
1% stock sach {cach a “Ten Percent Shareholder”). We believe that nonc of the sharcholders of
Corporation B are required ta fils a Hart-Seott-Rodino Pre-Merger Notification and Report Form
in connection with their acquisition of the stock of Corporation A throwgh the Merger for the
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reasons stated below and szek confirmation of this conclusion from your office at your earliest

COnvenients,
Sipnificant Shapcholders

Assuming tha:. .:ach Significant Sharebolder meets the threshold reporting Iwels of the
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examption, the following feets should be considered:

1. Mo Sigaificant Shareholder will be a director or officer of Corporation A or have
any involvement of any kind, or mte.nd io partlclpate in the rna:mgemcrrt of -
Corporation A’s business; Tald ooy -
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2z After the eomsummation of the Mergm- aithoﬁgh rach Ripnificant Sharsholder
will be invalved in the day ta dsy operation of Limited Liab]lltjf Company X's
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3. Limited Lishility Company X is not a significant asset of Corporation A in terms
of the size and scope of their regpective operations; (2) Corporation A’s mnd
Limited Liability Compamy X's net sales for 1998 were $4,345,000,000 and
£1023,535,527, respectively; {b) Corporation A'z and Limited Liability Company
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DIROYRLOD A3 out Ny viding sesuritics.

Ien Percent Sharehalders
No Ten Percent Shareholdcr will be roquired a file a Hart-Scoll-Rodine Pre-Merger
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Wexy truly wours,






