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Dear Mr, Kaplans

This {8 to confi:n our recent conversatio

Baged on: our understanding of the pfenerger notification rules,
we: bclieve that each of the corporations participating ia this joint

at 15 to: Bays e
apprnxiuately}$¢(r

an expert in this field, conten-

]plaﬁas axpanding its g‘iup' life and bhealth business. Respective

analyses prepared on behalf of these two companies indicate tha
iosh_affﬁctlva way to accomplish this expansjon is forg

and—surp us of apptoxinattly 85 million.

‘1icensed in more than forty jurisdictions, & Zfl® has not &=
sued any life insurance policies: the corpora on is for all practi- .

cal purposes avcorporate ehall.

rom the Premerger Notification Rules <16CPR

into the group 11£e and health 1n-
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) ontemplates amending thefEn L A o
g 22 &> to change the name ©of the company, and to increase the
Tuthorized capital from its present limitation of $10 million. Fol-
this amendment of thed& 2T TR B b SR R
EER-ontenmplates recapitaiizing

2 Bs111 surrender its curreat shares of stock in EE 9
snd will contribute additional capital to tne joint venture company
{o it £ B total capital investment in giKe Si will equal
7.5 willion. In return, £~ will issue tob,, 3497500 shares

e vill also contribute $7.5 million
o : capitel end will receive 7500 shares of $200 par
&tock. This will incrcase the capital of this joint venture
conpany from approximately $5 million today to $15 million. Follow-
ing this proposed ttansaction, QEEEEiiail® would have $3 million in
paid-in capital, and $12 million in paid-in surplus.

m.

' There will be two classes of Common stock; Class A Common shares
%Rhich will be issued solely tofEF i® and Class B Common shares
(which will be issued golely tOEuegd The holders of each class of
Ceamon shares shall be entitled -tO elect an equal number of direc-
tore of the corporation, and the holders of Common shares, voting
together, shall be entitled to elect one director. The holders of
Class A and Class B Coxmon shares shall in all other matters vote
together as a single class, and in all other respects shall be iden~
tf{cal and shall have equal rights and privileges.

REGULATIONS

, Section 802.20 oi the premerger notification rules indicates
that, even though an acquisition will result in an acquiring person
holding: 15% or more of the voting securities or assets of the ac-
quired {Section 7A{a)3(A) of the Clayton Act], i{f the acquiring per-
son would not hold a total amount of the voting securities and ascets
in. the acquired person in excess of $15 million [Gection 7A(a)3(B)
of the Clayton Act], such acquisition shall be exempt from notifica~
:1on££€ézus a result of the acquisition, the acquiring person would
not holds

{a). Assets of the acquired ée:son valued at xore than $15
million; or , : -

(b): Voting eecurities which confer control of an issuer which,

together with all entities which it controls, has annual net

sales. or total assets of $25 million or more [(per Federal i B
Register/Vol., 44, No.226/Wednesday, November 2), 1979/p.66182]. M s
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:ntlons will represent the sole agae ki =R accordingly.
‘rach: acguiring person ( \ s @) will hold an interect
. the assets of § : valued at 1ess than $15 million. We
hherefore believe that the establishment of this joint venture would
l1e exempt. under §802.‘0(a) of the premerger notification rules.

Moreover, although® : ’ T

‘ within the meaning of 16 C.F.R. 5501 1(b)] following the recap-
talization of the joint venture company i DEe b would neither
yave net gales nor total assets of $25 million immediately following
such recapitalization. Furthermore & B would not control
itny other company. Accordingly, we also believe that this joint
fenture would also be exempt under §802.20(b) of the premerger noti-
‘tdeation rules.

5 We appreciate your review of this issue, and if you should have
my queexian ccncerning this request for an interpretation of the
{ Y. ’ :ules. Please do not hesitate to <contact me






