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September 15, 1986

BY HAND DELIVERY

Pana Abrahamsen, Attorney
Federal Trade Commission
Washington, D.C. 20580

RE: AVAILABILITY OF EXEMPTION FROM THE
HART~-SCOTT~-RODINO ANTITRUST IMPROVEMENTS ACT OF
1976 CONTAINED IN 16 CQ.F.R. SECTION 802.8(b)(1)

Dear Mr. Abrahamsen:

This letter is intende€d to follow up Onjour
recent conversations concerning the availabilityl, in the
circumstances we discussed, of the exemption from the
requirements of the Hart-ScottHRodino Antitrust
Improvements Act of 1976, {(the|"Act") set forth in
16 C.F.R. Section 802.8(b)(1).

16 C.F.R. Section 802_8(b)(1) provides an
exemption from the requirements of the Act as folllows:

A merger, consolidation, purchase of assets, oOr
acquisition which requires agency approval under
12 U.8.C. Section 1730(g) shall be exempt from
the requirements of the Act if copies of all
information and documentary materials filed with
any such agency are contemporaneously fliled with
the Federal Trade Commission and the Assistant
Attorney General at jeast 30 days prior to the
consummation of the. proposed acquisitign.
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acquisition, because the very nature of the Rebuttal
Agreement is to ensure that the acquiror obtains none of
the indicia of control of the Association and is therefore
incapable of causing any such effects. The acquiror is
limited to playing the role of a!passive investor.

¢
We therefore believe that approval by the FHLBB
of the rebuttal procedure has the effect of "agency
approval" of acquisitions made piirsuant to such 2
procedure by the relevant agency|within the meaning of the
Act and 16 C.F.R. section 802.8(b)(1).

The approval of the state department of savings
and loan referred to earlier in |this letter provides that
our client's acgquisition of more than 10% but less than
24.9% of the Association must be completed by thejlast
week of November, 1986. While dur client may seek an
extension, it is by no means certain that such anj
extension would be granted. Thus, it is a matter|of
urgency for our client to determine whether, in the event
it were to proceed under the rebuttal procedure, its
acquisitions would be eligible ¢or the Section aop.a(b)(l)
exemption. For this reason, we would appreciate any and
all expedition you can muster im getting back to us. To
that end, I have inciuded two additional copies of this
letter and its attachments for distribution to the

v . 4 . [
appropriate persons in your office and 1n the Asslstant
Attorney General's Office for their input, as you

suggested. E

f

please call me at your earliest opportuﬂity if
you have any questions or comments on the foregoing, Or if
you are of the view that additional submissions or
materials would be required. Thank you for vour |past
courtesy and your continued consideration of thi$ matter.

very truly you%s,






