
DANA W. REED
CARY DAVIDSON

OF COUNSEL

DARRVL R. WOLD
BRADLEY W. HERTZ

t*) <%O ?U -**7

\L ^

& DAVIDSON
ATTORNEYS AT LAW

SOUTH FIGUEROA STREET

SUITE 3*OO

LOS ANGELES. CALIFORNIA 9OOI7

TELEPHONE 1213) 624-62OO

FACSIMILE 1213) 623-I6B2

FEDERAL ELECTION
COMMISSION,

^ " W/A8eA:bUNTV OFFICE

AVENUE. SUITE M-l

NIA 93626

1-1666
FACSIMILE (7M) S46-IOO3

June 20, 1994

Office of the General Counsel
Federal Election Commission
999 "E" Street, N.W.
Washington, D.C. 20463

°°
4 . ,_

A/YR/ \W/1\

Re: Request for Advisory Opinion

Dear Federal Election Commission:

ie s

On behalf of our client the Northrop Grumman Corporation
("Northrop Grumman11) and pursuant to 2 U.S.C. Section 437f and
11 CFR Part 112, we request a Federal Election Commission '-
advisory opinion on the application of the Federal Election
Campaign Act of 1971, as amended, and Commission regulations to
a proposed consolidation of payroll deduction operations of two
affiliated, but still separate, separate segregated funds (SSFs).

Specifically, must employees of a new corporation (which was
formed from the merger of two prior corporations) execute new
authorizations in order for their SSF payroll deductions to be
consolidated into the new corporation's SSF?

The factual background is as follows. The Northrop and
Grumman Corporations recently merged, creating Northrop Grumman.
As separate corporations, Northrop and Grumman had their own
SSFs. Presently, Northrop Grumman is maintaining both SSFs
separately, but it wishes to consolidate them into a new SSF, the
Employees of Northrop Grumman PAC ("ENGPAC").

The Northrop SSF and the Grumman SSF intend to send letters
to their members informing them of the formation of ENGPAC, and
notifying them that their contributions which had formerly funded
the Northrop SSF and the Grumman SSF will now fund ENGPAC, unless
the employee terminates his or her participation via an enclosed
form.

The operative language of the proposed letter (a copy of
which is attached) reads "Please .fill out the enclosed form if
you wish to change your contribution or if you wish to terminate
your participation. Otherwise, your participation will transfer
automatically and your deduction will go directly through to the
new PAC . "
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The letters/ which will be sent in advance of the actual
transfers of the deductions, will, of course, contain all
appropriate notices pursuant to 2 U.S.C. Section 441b(b)(3)(B)
and (C) and 11 CFR Section 114.5(a)(l)-(5), including disclosing
the political purposes of the fund (2 U.S.C. Section
441b(b)(3)(B) and 11 CFR Section 114.5(a)(3)) and the right to
refuse to contribute without any reprisal (2 U.S.C. Section
441b(b)(3)(C) and 11 CFR Section 114.5(a)(4)). Further, the
solicitation will stress the voluntary nature of an employee's
participation in the PAC and the continuing right to revoke the
authorization without reprisal and will disclose the merger of
the two SSFs.

The facts in this case closely resemble those discussed in
AO 1991-19. There, GTE and CONTEL had merged and desired to
merge their SSFs. The FEC stated that CONTEL employees were not
required to execute new authorizations, so long as certain
conditions and the voluntariness requirement were met. It would
seem, therefore, that so long as the requirements set forth above
are met and the employees are given the option to revoke their
authorization, a new authorization is not required.

We look forward to your response to our request. If we may
provide additional information, please contact us.

Very truly yours,

Bradley W. HertzHertz Tr*

I

cc: Northrop Grumman Corporation
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DATE: 6/22/94 TIME: 11:50 a.il. PST

XOs Brad Lltchfleld FAX |: (202) 219-3923

FROM: Brad Hertz FAX Is (213) 623-1692

CLIENT! • Northrop Grumman

NUMBER OF PAGES INCLUDING THIS PAGE 2

COMMENTS: Per our conversation- attached 1s the 1 attar that

Northrop Grumman plans to send regarding t.ha morgar

Of Its SSFs. This letter wps Inadvertantly omitted

from mv June 20. 1994 letter requesting an FEf. Advisory

Oolnion. Thank vou

THIS COMMUNICATION 18 INTENDED FOR THE USE OF THE PERSON TO WHOM
IT IS ADDRESSED. IT MAY CONTAIN INFORMATION THAT IS PRIVILEGED
OR CONFIDENTIAL. ANY UNAUTHORIZED DISCLOSURE, DISTRIBUTION OR
COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED.

IF YOU HAVE RECEIVED THIS COMMUNICATION IN ERROR, PLEASE NOTIFY
THE SENDER IMMEDIATELY BY TELEPHONE AND RETURN THE ORIGINAL TO
THE SENDER AT THE ABOVE ADDRESS BY MAIL. YOUR ASSISTANCE IN
MAINTAINING THE INTEGRITY OF FAX TRANSMISSION SERVICE IS
APPRECIATED.

Please notify us immediately if this Material was not received
properly by calling: (213) 624-6200.
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Grumman Political Action Committee
"7-4 J6K)

Our Grojuaji PAC Neater:

Think you for your strong support. Your participation hit boon viui to the continued
Congressional support for the E-2C tnd JSTAftS and other critical programs.

Llko iruHun Corporation* Horthrop has had a political action conlttee far may
year*. Both conritteos contlnuo to uso voluntary payroll dodactlons to facilitate
contributions.

Currently, tha newly forvad Northrop Cruawni Corporation Is nainttJiHng both political
action copBittees as afflliatad coemlttees. However, we are planning to combine our
strength Into one comlttee which will allow the Corporation to mre effectively
utilize our resources.

As plans go forward to establish an Einployees of Northrop Gruionan Political Action
Coavittee (CNCPAC). It will ba necessary, for technical reasons,, to terminate the
trinwui PJC and transfer lit activities and funds to the naw CNGP/LC. Me sincerely
hope that you will recognize the benefits of your Membership and continue to
participate In the newly combined organization.

As In the past, you do have the option to revoke your authorization for payroll
deduction without reprisal* Please fill out the enclosed fora if you with to change
your contribution or If you wish to terminate your participation. Otherwise* your
participation will transfer autonitlcally and your deduction will go directly through
to the new PAC. Of course* your decision to participate 1s completely voluntary and
will be Mlnttined on a confidential basis for the Horthrop Gnonin PAC by an outside
Troasuror.

You should also be aware that PAC funds will be used primarily to support federal
candidates and/or coattJttms. However, state contributions will continue principally
through a cotfany.funded civic action eemlttee.

It Is our sincere hope-you will continue your participation and join in oar collective
efforts to directly Inpact our elected officials In the democratic process. Once
again* thank you for supporting a vital progran which benefits the future for all
Horthrop firunaan employees.

J. R. Petrusa, Chalrvan Chirles L. Jones, Jr.. Chalnwn
Political Action CesHltteo Northrop fnployees Political
Gruman Corporation Action Ceunlttee (NEPAC)
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TOl Brnd Ll».cĥ jftid ft=>Eff) FAX ft (202) 219-3923

Brad Hertg FAX fl _

CLXKNTl Mef tbrop Grumman

OF PA6BO XHCZXIDZNG THIS

COMMENTS: Per your request, attached is the authorization form

that Northrop Grumman plans to send to its qualified

employees with the letter which I have already provided.

Thank you for your assistance in this matter.

THIS COHM0KICATION IS INTENDED FOR THE USE OF *THB PERSON TO WHOM
XT IS ADDRESSED. XT MAY CONTAIN INFORMATION THAT IS PRIVILEGED
OR CONFIDENTIAL, ANY UNAUTHORIZED DISCLOSURE, ttttftRXBUTION OR
COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED.

7? YOU.ffAVK ̂ Ĉ TVpP yff̂ S (pOMHUNICATTON IM «1̂ QRf PLEASE NOTIFY
THE SENDER IMMEDIATELY BY TELEPHONE AND RETURN THE ORIGINAL TO
THE SENDER AT THE! ABOVE' ADDRESS BY MAIL. YOUR ASSISTANCE IN
MAINTAINING THE INTEGRITY OF FAX TRANSMISSION SERVICE IS
APPRECIATED.

Please notify us immediately if this Material was not received
properly by oallingi (213) 624-6209.
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