May 1, 1992

€o2..20)

VIA TELEFAX (202) 326 2050

AND FIRST CLASS MAIL

Premerger Notification

Bureau of Competition, Room 303
Federal Trade commission

6th Street and Pennsylvania Ave. N.W.
Washington, D.C. 20580

Attn: Patrick Sharpe

Dear Mr. Sharpe:
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This letter is in furtherance of my phone conversations wit
you and John Sipple. I am seeking a determination that no

pre~merger notification must be given to the Federal Trade

Commission and the Department of Justice on the transaction
described below.

=

been executed under Whlch
issued and outsts

The: purchase price to be paid b to -for the—'
stock L1 be approximately gince January 1,
1992, has been a "shell" corporation, holding only assets
having & cumulative value equal to the purchase price. As I
stated above, the purpose of this letter is to request, from
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guthorized representatives of the Federal Trade Commission, a
determination that a Notification and Report Form for Certain
Mergers and Acquisitions (pursuant to Section 7A of the Clayton
Act, 15 U.S.C. Section 18a, as added by Section 201 of the
Hart-Scott-Rodino Antitrust Improvements Ac 1976) is not

red to be filed for the acquisition of stock by

ﬁ because, under R Section 802.20 (the "minimum
oliar value® rule will not hold s a result of its
acqu sttion of stoc (a) assets of* valued at more
tha 5,000,000 or (b) votlng securities which gﬁnfer control

of whlch together with all entities which controls,
has annual net saies or total assets of $25,000, or more.

Effective January 1, 1992,-transferred to its par:ent-
all of its assets and liabilities, with the exception of its
corporate chartet,-Hlicenses in 47 states and
the District of Columbia, and sufficient capital and surplus to
meet state law reguirements (approximately $5,000,000). The
liquidation was pursuant to the provmlons of a private letter
ouling from the Internal Revenue ice; the private letter
ruling was obtained in order o gain assurance that the
distribution o sets by qualified as a complete
liquidation of*pursuan o Sect on 332 of the Internal
Revenue Code, with the_result that no gain or loss will be
recognized by relatlng to the liguidation.

In accordance with the private letter ruling, as soon a e
first liquidating distribution was made from to ﬁ
ceased to be a going concern and its activities nave been

limited: to winding up its affairs, paying its debts, and

dietecibuting its remaining assets
tetained for the sale of stock

fit ofﬁ licenses;
on sma portions of the

jfof which the controlling person acts as
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| Thus, the nature e business to be conducted
Y- r the purchase by ill be different from the
business conducted by prlor ) he liquidation into
We are discussing the issue of the necessity of pre-merger
notification with The following documents can be made

available (if the consent of is obtained) for review by the
FICs

1. Private Letter Ruling relating to the liquidation
of WY into

2.
ministrative Services
gr Nt Under Whic -assumed
liabilities.
3. Notes to a draft of the audited financial
as of December 31, 1991, which
notes describe the transfer of a majority of
assets to
4. Certified statement by *a on _the value
of the assets transferred by to -
5.

Manaiement's quarterly financial statements for

Because of the length of the waiting period if a notification
is requiced o be filed, we; are anxious to receive a
‘determination on this matter at the earliest possible time.
Please call me as soon as you have had an opportunity to review
this letter with the appropriate individuals at the FTC; if the

consent of is obtained, we will supply you with any or all
of the materials stated above to assist the FTC in making its
fdetermination,

. ‘
Thank you for your 3551stance in this matter.

[U*' = ﬁ AJu.‘ uAF ' o'lL*& Ve
«ei:;*:i- "J nne ‘s—tdkﬁ f:fq izwﬁ
Qe AA z}

— ra
Yo
cc:  John Sipple Y C .
bhtx‘éf’ (C0 (i Qenyoac€ UD O 7(/\“-’156 @ g e0Z concurs
1. s 9ﬂcf“ C»Omr.f\cc(k’ f‘(‘x&f f— € nti‘s.tlfc

Ay & ﬁvefidwzbt from the (cens
OF vz Fa e E}C Covntlanss . Af"ﬂqa/‘jl/9b




