March 22, 1984
FEDERAL EXPRESS

Mr. John Sipple

Bureau of Competition

Federal Trade Cormission

Room 392

Pennsylvania and 7th Avenues, N.W.
Washington, D.C. 20580

RE: Premerger Notification Exemption

Dear Mr. Sipple:

This ls to confirm our phone call of March 16

December. 1983, the Savings and Loan had total receivables in the amount
of $274 million.

plans to purchase approximately 1,628 accounts for a net purchase price
of $22,085,739. The customers reside in Ohio, Pennsylvania, and West Virginia,

The Savings and Loen intends tc cease financing mobils home sales. But, to
our knowledge, they will use the proceeds to finance other types of credit
transactions.

It is my understanding, based on our discussion, that this transaction will

be exempt from the Hart-Scott-Rodino Premerger Notification filing. This is
a purchase in the ordinary course of business of substantially lesu than all
the assets of the selling company.

Please call me by March 29 if you have any further questions. We plan to
close the transaction on or shortly after cthat date.

Very truly yours,
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sl and has held the securities for
4t s-mal two years, and the issuer is
aita,0€t Lo the periodic reporting re-
suirements of secticns 13 or 15td) of
ihe Securities Exchange Act of 1834,
has been s0 subject for st least the
preceding 12 months, and has filed all
of the reports required to be filed
under those sections during the pre-
~eding 12 months. The person or party
selling securnities under this paragraph
«dx2) shall be entitled to rely upon a
statement tn whichever is the mosl
recent report filed by the issuer that
such lssuer has filed all of the reports
required to be filed under sections 13
or 15td) of the Exchange Act during
the preceding 12 months. unless such
person or party has reason to believe
that the ssucr has not compiicd with
such requirements.

te) Deninifion of “person.” The term
“person’' as used in paragraphs (¢) and
«di of this section, when used with ref-
J*enee Lo 8 perxon for whose account
sccurities are to be sold, shall have the
same meaning as the definition of that
trem in paragraph (an2) of § 230.144.

iSecs WiE 4D, T8car, 48 Stat. 74, 71 8S.
sce 307, 48 Stat 908, secs 1-4, €8 Suat. 68).
wee 32,18 Siat 380: sec. J08a%2), 60 Biat.
26, 15USC TToe 11, T7d¢1), TTuad

137 FR 21638, Ncv. 7. 1972, s armended at 43
PR J1tel. Mas 19.1978)

2217 “Part of an lssue”™ “Persoa
Reawdent.,” and  “Doing  Rusiness
Within™  for  purposes of seclion
FTYRIN

Pagtivinany NOTR.

3 Tais rule snall NOL raite A%y presump-
ture chat the eacmpt ¢ provided by Section
Sa1lrefthe ACt b notl avatiable fOF LEans-
s hns by an wauer which do hot satbfy sll
ol 1he DEGV RS Of Lhe Tule,

2 Nouthing v thia ruic obviates the need
for conpiral- e wih any ate law reisting
19t Offer and nale of the secunities

3 dectwi 3 of the At requites Lhat atl o
vutitrs ol ied By Lhe use of the mauls or By
avy Feans Of Wstrumenta of trarsporistion
17 sreamung N 1N ant ftale romMmMertr
e frandsfe? woth the Commuaion Con:
sren however, Lroy Gid CoHa.n exemplicna
$2 Tise APE CH-m Bl )i Prgatration provniors
whelr thafe B DO PrACLICA] ee@ for Prgr
124070 OF shrre the benefia of Pegistration
wrte (e PERIOLE. AMong thise eRFmpLiuns
s ihat provided By Sestion Jawilr of 1he
Ac{ for (ransachons 1IN any security whan
« & part vl an nsur oifcred and sold only to
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persons resident within a single State or
Territory, shere Lthe Bsuer of such security
is & person resident and doing business
within * * * such SBtate or Terntory.” The
legisistive history of that Section sugrests
that the exemption nas intended Lo apply
only to lassues genuinely local in character,
shich in reality represent focal financing by
jocsl industries. carried out through local
investment. Rule 147 s Intended 10 provide
more odjective standards upon shich re.
sponsible locsl businesamen intending (o
raise capital from local sources may rely in
claiming the aection Jiax il exemption

Al of the terms and conditions of the rule
must be satisfied in order for the rule to be
syvaliable. These are vi) That the issuer De s
resident of snd doing buminess within the
state or territory in shich al) offers and
sales are made. and (H! that no part of the
issur be offered or sold to non-residents
sithin the perind of Lime specified In the
rule For purposes of the rule the definition
of “sauer’ in section 3t4) of the Act azhall
apply.

Al offers, offere to nell. offers lor sale,
and sales which are part of Lthe same lssue
must meet il of the conditions of Rule 147
for the rulr 10 be availabdie. The determina.
tion whether offers. of(ers to sell, offers for,
sa!e and sales Of securities are pant of the
M bue Ge, are decmed 10 b Cintegrat.
ed ') w1l continue to be 8 guestion of fact
and will depend on the particular circum-
stences See Securities Act of 1913 Hrlease
No 4434 tDecember 6. 19611 (26 FR 9138).
Sccunities Act Release No 4434 indxated
that in determining whether offers and
aales should be regarded as part of the Jame
ssue and Lhus should de intregrated any one
or more of the {ollowirg facto?rs may be de-
terminatinve.

() Are the offerings part of a single plan
of financing.

(1) Do the oficnings involve 1uanee of
the sure class of securities

Gl Are the offenings made st of abnut
1he san time,

vy 1s the same type of convderation 1o
be recrired. and

(v} Are the ullrnings made for the ume
griral grrpure -

Subparagraph (dx ) of Lhe rule. however,
s desgned 10 Provige ceris.nty Lo the
extent [easidie by 1dentilying certain types
of ofiers and asles O accurities wlch wilt
e @ emed ot PArt of An Laaue, tur NifrpRers
of the rule only .

Persons cia:ming the svsilabiiity of the
rule Rase the burden of proving that they
have satinficd &'t of its prinnlons Hosover,
the rule does ot ealablnh exclusne stand-
ards for romplving with Lhe Sertion Jav1lt
enemptien. The cxemption sould st be
siailabic M the tsaurr satnlicd The ofaid
arus el fOrth 1 rrk vant adininietratne and
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other person is orkanized, or pursuant
to provisions contained In its certifi-
cate of incorporation or similar con.
trolling Instrumcnis. oFr othcrwise,
there 1s submiited {or the vote or con-
aent of such security holders a plan or
agreement for—

(1) Reclassifications. A reciassifica:
tion of securitics of such corporation
or other person, other than & stock
split, reverse stock sphit, or change in
par salue, which invoives the substitu-
tion of a security for anather securnity;

(2) Mcrgera or consofidaitons. A stat-
utory merger of consolidation or simi-
far plan or acquisition 10 » hich securi-
ties of such .corporation or other
person held by such secunty holders
will breome or be exchans«d fur secu.
rities of any other person, cexcept
w here the svole purpose of the transac-
tion is 10 change an issuer’s domicile:
or

{3) Tranafers of asscis. A transfer of
asscts of such corporation or other
person. {0 ancther prrson in consider-
ation of the 1ssuance of securities of
auth other person or any of its atfili-
ates of:

ti) Such plan or arreement provides
for dissolution of the corporation or
other person whose security holders
are \nting or consenting: or

t11) Such plan or spreement provides
for a pro tata or umilar distribution of
such securitios 10 Che security holders
voting or consenting: or

(11 The board of directors or similar
represeniatives of such corporation or
other pervon. adopts resolutions rela-
tive to paragraph (axdy «i) or ¢it) of
this secion within § year after the
taking of such vote or consent. or

v The transfer of assets 13 3 part

of 8 preexisting plan for distridution .

of such securities. notwithsianding
paragraph (an3) €0), Ui, Or i) of this
sechior,

1b) Communicalions nol deened (0
de a “Pru:prctus’™ or “Offer lo Sell™.
For the purpose of this section. the
term C prospectus” as defined in sec-
tion 2110" of the Act snd the term
“offer to w1 in section § of the Act
ehall not tr- dermed 10 Include the fol-
fowing’ :

(1) Any written communication or

other puttinhed statement s hich con.
tains no more than the following in-

formation: The name of the issuer of

the securities to be offered. or the

person whose assets are Lo be sold in

exchange for the securities Lo br of.

fered. and the names of other partics

to an) transection specified in para.

graph (a) of this sectian, & bnief de-

scription of the business of partivs to

such transaction. the date. time, and

place of the meeting of sccurity hold.

ers Lo vote on or consent (o any »uch

transaction specified in paragraph (as

of this section; a brief descrytion of

the transaction to be acied upon and |
the basis upon which such transaction

will be made. and any !egrnd or simi-

lar statement required by Siatr or

Federal law or administiratine suthon-

ty.
(2) Any written communication zub

ject 1o and meeling the requirements
of paragraph (aYof § 240 142-12 of this
chapter and liled in accordance with
paragraph tb) of that section.

(¢) Persons and parties deemed (0 be
undervniers. For purposes of this sec-
tion, any party to any transaction
specified in paragraph (o) of this sec-
tion, other than the issuer, or any
person who is an affitiate of such
party at the time any such transscilon
ts submitted for vote or-consent. who
publicly offers or sells securities of Lthe
\ssuer acquired in connection with any
such transaction. shall be deemed to
be engaged in & distribution and there:
fore to be an undermriter thefeof
within the meaning of section 2t11) of
the Act. The term “party” as usrd In
this paragraph (ci shall mean the cor-
porations, business entitics. or other
persons. other Lthan the issuer, whose
assets OF capilal structure are affected
by the transactions specified in para-
graph (a)of this section.

(d) Resale provisions for persons and
parties deemed undery nlera. Notwith-
standing the provitions of paragraph
(c). & person or party specified therein
shall not be deemed to be engaged in 8
distribution and therefore not to be an
underuriter of registered securiics ar.
quired in s transaction dpecified In
paragraph (a) of thus section if ¢1)
Such’ securities are sold by snh
person or party in accordance with the
provisions of paragraphs (c), te), D
and «g) of § 230 144. or {21 such person
or party is not aflihated with the
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such notice.

{)) Non-erclusive rule. Although this
rule provides a means for reseliing re-
stricted scvcurities and securities held
by affilistes without registration, it is
not the exclusive means for reselling
such securities in that manner. There-
{ore. it dors not eliminate or otherwise
affect the availabibty of any exemp-
tion for resales under the Securities
Act that a person or entily may be
able to rely upon.

(k) Terminafton af cerlatn. resine-
{tons on saics af restncled secunties
by persons other than affilicics. The
requirements of paragraphs (e), (f)
and th) of this rule shall not apply to
restricted securities sold for the ac-
count of a person who is not an affili-
ate of the lssuer at the Lime of the sale
and has not been an alfiliate during
the precrding three months, provided
the securities have been beneficially
ouwned by the person for a period of at
least three years prior te their sale. In
computing the period for which securi.
ties have been beneficislly owned for
purposes of thit provision. reference
shculd b made to paragraph (d) of
this section.

Ses. 210 Gl 440 198 LKC). 48 Siat.
54,75, 77 8% sacs 201,200 209 2)0. 48 Star.
¥4, 904 SUA. »cs. 1-4. 6. B8 Stat 631, 684,
~€ 12 76 Stat 380, 84 Stal. 1480, sec.
Usard, e Flat 38 118 USC 711
T, TG40, Tima sec. 20w, 59 Stat 167,
we Wb 4B Stat 18 sec. J0BiaxD) 12 40,
#) STat 38 37 secx 2. 18, 92 Siat 279, 062,
sers 305 602, 100, 84 St 2291, 2292, 2294
AU S C B TIady, STacm). TTacem

135 FR %€ Jar. 14, 1972, &t amended ot 39
P AL Ben 19 1970, 38 FR 8014, Mar 3.
154 &4 'R 43711 BeD1 23 1978, 43 FR
S50 Nuv 2101972 44 FR 1361 Mar 4.
1979 45 FR 127%!. Frd 28, 1800, 46 FR
12197, Pel 12 1981, 67 FR 11261 Ma2. 18,
treng)

U038 Kaloafivation of  securities,
mergers, tofavhdstuns and soguia.
tiuns of acete,

I*'meiiscinany Numt

2 148 13 Cesighind to make BVR'n
Ty LF o Ced DY Prgustrat.on

SN Y
C v 3 ACT 10 (e renns w ne are offered sevin
tes 1N @ by rew OMRLNANDG uf Lhe 1y
st RIDe N atagtaplie tanl), (22, and o3
n? the rule Thie tnrust of Lhe ruie ts thal an
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reasonable time after the filing of
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~olfer.” “offer to sell.” “oifer for sale.” or
“ssle” occurs shen there s submitted to se-
curity holders 8 plan or agreement pursuant
to which such hoiders are required 10 elect,
on the basls of shat {3 in substance & new
investment decusion. whether to arvept a
new or different security in exchange for
their existing security. Rule 143 smbodies
the Commission’s determination that such
trancactions are subject to the regisiration
requirements of the Act. and that the presi-
Ously exiusting “nv sale” theory of Rule 133
i3 no longer consistent with the statutory
purpoaes of the Act. Rule 145 is efirclive for
matters formally submitted for security
holder vote or consent on or after Jenuary
1. 1973, except for those matiers formally
presented prior Lo that date 10 a gorern-
mrental agencs for approsal. wmhere such ap-
prosal s required by law.

While Rule 133 1§ 230 1331 s rescinded ef-
fectine January 1. 1973, 1t will remain svail
able for any transaction which, before that
date. had been sudmitted to security holders
for votr or consent. of which had been sub-
mdird formally to a gorernmental agency
for approval mhere swch approval sas re.
quired by law Rule 133 shall also remain
s\ aiadle fur ressles of securities received by
pereons in any transaction for stiych Rule
133 was available.

In order 10 min‘mize the burders of regis.
tration (o the eniriit feanble. parta ularly
for small dustewn. the Commission has
amended Porm S-14 30 that registration
undir the Securities Act may be effectusted
throigh tae usw of the inlormatiunal re-
Quiremesnis under Regulation 14A or 14C of
the Exchange Art, which are generaily lesa
burdinsome than those of the Secuanities
A~

Transactions {er which statutory exemn-
trons under the Act. Including those con
tained 1IN aectiuons Xar@s €102, b1+ and
4121, are othersite srvailable are not alfecied
&+ Rule 143

Nove 1 Reference (« made 10 | 710 1338
dexcr.bing the prospeetus delivery oo ghined
in a transartion of Lhe type pelerrest 16
3230168

Note 2 A rerlunifiration of sevuritirs ot
ered by § 230 545 wotad be exempt from ey
BIFALION Pursuant Lo wwelish Jra 9 or
Gf the Act if the conditwns uf enther of
these mcUicns are satnfu e .

g Transoctions vithin this scehion.
An “ofler.” “olfer to scll.” “ofles tor
sale.” or Usale’ shall be deemad to be
myohved, within the meantng of ace-
tion 2 3: 0f the Act. <0 far as 11y wcu-
iy holcirr of a corpuration or uther
PUICT A Cunicerind W here, pursuant
10 statutoutys provisions of the juriag.c.
ticen under which suvh corporat:n or
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