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Dear Mr. Scanlon: /v,

: This {8 to confirm our conversation today regarding the
requirements of Section 7A of the Clayton Act ("Act"), 15 U.8.C,
18x; and the regulations thereunder ("Regulations®) with respect
to the azucisition of voting securities described below.

, The proposed acquisition involves an acquirad person
with assets in excess of $100,000,000 and an acquiring person
with assets in excess of §10,000,000. In 1980, in cornection
with the acquisition of 24% of. the voting gsecuricies of the
acquired person ("Stock A"), the acquiring person filed a Notice
of Acquisition of Control with the Federel Deposit Insurance
Corporation ("FDIC") pursuant to the Change in Bank Control Act,
12 U.8.C. 1817{j). The FDIC did not disapprove the transaction.
Including Stock A, the acquiring person holds 45% of the
outstanding voting securities of the acquired person and proposes
to acquire an additional 5% of such securities. The acquiring
person. holds no assets of the acquired person.

Section 802.20 of the Requlations provides that an
“acquisition which satisfies Section 7A(a)(3) (A} of the Act, but
not. Section 7A(a)(3)(B) ("as a result of the acquisition" the
acquiring person would hold an aggregate total amount of the
voting esecurities and assets of the acquired person in excess of
615 million), will ba exempt from the requirements of the Act irf,
“an ¢ presult of the acguisition,® the acquiring person would not
fiold (a) assets of the acquired person valued at more than $§15
aillion or (b) wvoting securities which confer control of an
issusr which, together with all entities which it controls, has
annual net sales or <total assets of €25 million -or morae.
pursuant to section 801.1(b) of the Regulations, -ownership of 50%

P R




nf; Andrew Scanlon
July 24, 1985
Pags 2

of the. outstanding voting securities of an issuer constitutes
control. Thus, the question presanted ig whethar or not Stock A
- would be deemed to ba held "as a result of the acquisition." If
the Regulations axclude Stock A, the acquiring person would not
hold (a) &an aggregate total amount of voting securities of the
acquired person in excess of $15 million (Section 7A(a)(3)(B) of
the Act) or (b) voting securities which confer control of the
igsuer. As a result, pursuant to section 802.20, the proposed
acguisition would be exexnpt from the requirements of the Act.

SBection 801.14 of the Regulations provides that, for
purposes: of Section 7A(a)(3)(B) of the Act, the aggregate total
amount of wvoting securities shall be the value of all voting
securities of the acguired person which the acquiring person
would hold as a result of the acquisition, determined in
accordance with section 80l.13(a). Section 801.13(a) provides
that, subject to the provisions of section 801.15, all voting
securities of the issuer which will be held by the acquiring
person after the consummation of an acgquisition shall be deemed

voting securities held “as a result of the acquisition.* Ssection .

801.15 of the Regulations provides that:

Notwithstanding section 801.13, for purposes of
section 7A(a) (3) (premerger notification £iling
criteris) and section 801.1(h) (notification

thresholds), none of the following will be held
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(a) Assets or voting securities the &cquiaition~ot
which was exempt at the time of acquisition
149 n bee BY O™ . n

3 . dii ], {0 - 0_"‘:.
xules been {n effect), or the present acquisition
of which is exempt, under =

() 6Gections . . . 802.8 . . ..
| (exphasis added)

'Sacﬁicn~80218(b)(1) of the Réguiations exenpts acquisitions which
~ require agency approval under 12 U.5.C. 1817(j) (3tock A).

You agreed with me that the proposed acquisition meets

the criteria of section 802.20 of the Requlations because the.

rovisions of sections 801.13, 801.14, 801.15 and 802.8 of the

egqulations exclude Stock A from the voting securities held "as a -

result of the ' acquisition.® = Accordingly, the propored
. transaction i{s exempt from the regquirements of the Act. - ‘
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¥ will call you on Monday, Suly 29%9th, to confirm that
the foregoing summary of our discussion is correct. Thank you
for your assistance.
Very truiy yours, '
" Enclosurs | :
- 7;\ -i 7: - _f-'zi.“"“ - - —— ..m.....f.._—v..c—w—w . ) B






