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NeaJ McCoy, Esq.
Chief Counsel
Office of Corporation Finance 
Securities and Exchange 

Commission
Washington, D.C. 20549
Dear Mr. McCoy:

We would greatly appreciate your inter
pretation as to the applicability of Rule 144 to 
the following fact situation:
FACTS:

Mr. Robert S. Lehman, of Los Angeles, 
California presently holds 5,744 shares of the 
common stock of Automatic Data Processing, Inc. 
("ADP" herein). These shares were issued to______
Mr. Lehman in a transaction in which aftffiollv owned^. 
gfubsidiarybof ?.DP acquired all of the assets öl' Jtobört’s7 Lehman Corpora tioiji, a closely-held 
'California uuipuidtiO'.r: Tfils transaction was con
summated pursuant to Section 368 (a)(1)(C) of,the 

a 1 -novcojje Code of 1954, as amended in (November, 19 6 977’at which time the full consideration 
for Hr. Lehman1s ADP shares was given. The snares 
were issued to Mr. Lehman in a private offering 
pursuant to §*H2) of thr Srcuri fries Act o£ 19 33. 
Mr. Lehman was the Controlling shareholde.c-'of 
Robert S. Lehman Corporation at ~tnc t»raj)e received his ADP shares and is presently a <Sirccw't of the 
tfl)P subsidiary-: ADP presently has approximately 
5,838,000 shares of its common stock issued ard 
outstanding. Thus, the 5,744 shares held by Mi. 
Lehman constitute much less than It of the total 
shares of common stock of ADP presently outstanding
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and shoul be much less than the average weekly 
volume o£ the stock on all exchanges during the 
four weeks preceding any proposed sale (e.g., 
December, 1971 sales of .ADP totalled 185,200 
shares). Mr. Lehman desires to make a short rale 
of up to 5,744 shares of ADP common stock in an un
solicited broker transaction in the very near future 
(during February, 1972) but does not anticipate 
delivering the shares to cover his short sale until 
after April 15, 1972. It is anticipated that 
Mr. Lehman will use his presently held ADP shares 
to cover the short sale, but it is possible that 
he might also cover with shares purchased in the 
open market. Mr. Lehman is not a control person.
ISSUES:

We respectfully request your opinion as 
to the following issues:

1. If a short sale is made, when docs 
the "sale" occur for purposes of Rule 144? Docs it 
occur when the short sale order is placed with
Mr. Lehman's broker, executed by such broker, or 
ioes it occur when Mr. Lehman's shares are used to 
close the short sale?

2. When should a Form 144 be filed with 
tne Commission? Paragraph (h) of the Rules states 
that a notice of proposed sale on Form 144 shall be 
transmitted to the Conr..ission "concurrently with 
the placing with a broker of an order to execute a 
sale of any securities in reliance ..." upon the 
Rule. We are unsure as to whether this paragraph 
requires Mr. Lehman to file a Form 144 when he takes 
the short position (February, 1972) or when ho uses 
his shares to close the transaction (after April 15, 
1972).

3. Whether Mr. Lehman has met the holding 
pericd requirement of the Rule? Our question here 
concerns paragraph (d)(3)(A) of the Pule. Is the 
period .taring which Mr. Lehman has a short position
to be excluded (rather than subtracted) in determining 
whether he has met the two-year requirement so that 
the holding period requirement was met in November, 
1971?
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4. A:,; «. ng that ADP complies with the
reporting requ'r*5ce ts of Pule 144 and that Mr. 
Lehman timely xi.\z his Form 144, if Mr. Lehman 
makes a short sale >rior to April 15, 1972 and his 
shares are used to ’ose the short sale subsccuent 
to April, 15. 1972 r will Mr. Lehman be held ¿fiot to*j> 
bo artTundon/riter:within the meaning of Sections 
4(1) and 2(11) of the Securities Act of 1933, as 
amended?

• As stated, Mr. Lehman desires to make a
short sale of up to 5,744 shares of ADP common stock 
(if Rule 144 will apply) in the very near future. 
Consequently, we would greatly appreciate your prompt 
response to this letter. Of course, if you have any 
questions or require any additional information, 
please call me collect.

Very truly yours,

Saul L. Lessler^
, For ths Firm

SLL/sc 
cc: Mr. Robert S. Lehman, C.P.A.
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