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August 10, 1999

BY HAND

ar, Michael Verne

Premerger Notifeation Offlce
Federal Trade Corumiission

6" & Penpsylvania Avenne, KW,
Washington, D.C, 20380

Re:  Sectivn 8014 of the Hart-Scott-Rodine Rules ' ;_:

NDear Mr. Vemne:

your Office interprers Section 801.4 of Ll-u. Hazl- Scott Rodmo {"HSR") Rules 1I6CFE §

gk ks mm mmadi |II.. Iﬂ e T 14701 P T L g T S s ke
Tn the prioary transaction, our client *) and
intend to combine their respective

I')
L3inesses into a orwly-fooned corporation {"Parent"). The consalidation will be

pecomplished by a "merger of equals” in the lollowing form: (1) A wholly-owned
subsidiary of Parent will be merged with and Int* with the surviving
ATEnt Wi merged with and into

carporation. (23 A sceond wholly-owned subsidiary o
E, witly he surviving corporation. (3} Each vulslanding shere of
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halds such minority interesly, Lhe indirect "acquisition” of these minority-holdings may be
separately subject to HSR filing requirements. Examphe 6 under that seetion suggests thal
persons i a consolidation may he deemed (o have such secondary acquisitions within the



Mr, Michael Verne

August 10, 19499
Pape 2

i do not hold mineriry iterasts in the same third-
party tsguer, and thu 13 not required to make a secondary acquisition HSR filing,

Thank you for your time and help todsy to discnss your Office’s infarmal
interpretztion with me. I this letter does not accurately summanze the advice that you gave
me and the position of your Office, T ask that vou please contact ree promptly.

Sincerely,
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