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Dear Mr, Sharpe:
: As per yguf suggestion in our teiephone conversation
#onday, I am writing to request the Commission's views regarding
a: legal question of pre-merger notification requirements which

has arisen in a transaction a client is contemplating.

We represent a foreign corporation that I will call *B*

Y as I d1{d4 {n our conversation. A U.S., corporation, A", has

f * opffered 8 a controlling interest in one of its subsidiaries, a
We have no doubt that this

~ fore{gn.corporation, “Sub §1."
T’F“‘i acquisition of a foreign entity by a foreign entity is exempt

| C — -

5 - A notification question arises because A wants to sell

"4 another subsidiary, *Sub ¢2%, at the same time in a package ,
Sub €2 is a U.S. corporation. B has no

together with Sup §1.
fnterest in acquiring Sub ¢Z, but B has found a possible buyer
tho ﬁﬁrlnte:58t9d in acguittng Sub #2. That buyer is another
: tc:tgigna corporation,/ "C*, for j'? mm
- B proposes to buy Sub 42 on behalf of C(/,If B buys Sud _
~ #2y Lt will buy {t as agent, —B_will be obligated by N
T A ha5 9100 mm sales Svb1 ka5 353 mm assidls |
& hed TOO am Sufes sob 2. A Ta excess J{[OOM o
SafN $ )

; ¢ bmy 20 mw w5515

L



e+ Sharpe, Esq. -2 - ' June 28, 1985

contract to effect transfer of all shares in Sub €2 to C as soon
ag possible. Beneficial ownership in Sub #2 will at all times be
in either A or C and never in B,

Two scenarios are possible,

: I. In {ts contract with A, B has the right to register
the ghares of Sub #2 in its own name or in the name of an

! assigneeo and 8 directs the issuer A to register the shares in the

E name of the: assignee, C, immediately.

| I1. B receives the same contract right as in Part I, f

i  directs the issuer to register the shares in the name of B, B B 9‘3

. then {mmediately sells these shares to C pursuant to its existingaih gq

' contract obltgation. Bfﬁ“‘
ahl‘o

On the foregoing facts of both scenarois I and II, we dofif
not believe that B has a pre-merger notification obligation, f' f
since B will never "hold®™ Sub #2. According to the Commisgsion's
conments: to 16 C.F.R. § 801.2(a):s
*{f agents, brokers, or other entities
(whetfier or not controlled) are acquiring on
: behalf of a person, they will not hold within
é the meaning of ¢ 801.1(c)(l) and need not file
g notiffcatfon with respect to acquisitions made
; in that capacity. Only the beneficial owner
‘will hold the voting securities and beccmes
the acquiring person.*® 4
43 Fed. Reg. 33467 (1978)., We request the Commission's
confirmation of our understanding of the notification
requirements,

We take no position with respect to the pre-merger
notification obligation of C, which may or may not be required to
report: depending upon the sizes cof the entities concerned.

I will appreciate receiving your response at your
earliest convenience. If you i. | stions
this matter, please call me or
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