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Dear Dick:

"I'hls lemer confirms the advics you cammurpealed to e in oL corversstion
yesierday and in your voloe-mesgape of sackier doday,

The Bri .

Company “A™ inands to sequine 10075 of the guttanding voting securifics of
Company "B* (fhe Primary Transactlony, B b 2o izcuer organized under the laws of Frauce,
and is a "foreipn ssuce* within the meanimg of Section 801, LcK2)1l} of te HSR Rules. 4 is
also a “foaeign dssuer,” approximately 7% of (e nuistapding voling seenrites of whith we
{and 3l closing will be) heid by the Freoch State, Accadiagly, A s ity own wlimae paren
entiky and A i5 & “foreifn person” within the memlng of Scetion 801 1()(ZHi). Assaps fur
analyticat parposes thet A's acqaleition of 300% of B'c eusuemding voting sexmities satisticg
ol jurlsdictiona) throsholds of (e HSR Act {2.e., 2 se-of-person, sksc-uf-amaction and
covunarce eata) and. accordingly, wijess a0 sxamption i3 avallable, HSR notification of e
Primuery Transucrion would be requinsd.

It I ot wdderstamd bt thed neifher Scetion BO2.510) nor Scetion 802.31d) of
the HER Rubey wonild serve (o exesnpt the Primary Trangaclion becase the U35, saleniaenst
toreshulds contgined in thure Sectinnn Wogld b2 vacsnied, EOWaver, bocause A in conmolled
iy the French Surte and B o an inguer grpapiosd noder rhe laws of Prancs, you 2onfimied that
ﬁ Prinsacy Aequisition weoald be 2xampt Som HER votificrtinn putguant by Sechen 802,52 of

H4H Buks.



Richard B. Smitn Jugp 17, 1969

Fou farther confirmaed that the availahility of the 802,52 exmeption ts
unaffeciel by the fact that an considetation tor the peguisitive, B’ current shareholders wiil
reecve, Th AZErORAN, Bharea uf A stock rapesenling approximataly 43% of A'v cuiwding
vating fecurides pet-ciowing, wigich will dilute the Prench Srate's buldings in A 10 1ege tro
0% pox-etajing.

The Seoypdary Acquisition

Having confimned that e Primary Acquigidon (s ex=mipt from HER, totiicatiuy
pursuant tr Hection 802,52, we discussed the poestal repurtability of & eecondary wequisition
resulting frofp the Prinoey Acqnisition.

B (the entity whose votiny securities wre being acnuired in the Brimsry
Acquisizion) hulds approximarely 385 of the cutstanding voring securiles of X, a Unjed
States Issuer wiich is it own ultigate parent entity, i A were to directly soquive 38% of X'z
voung secarities, it is o omleratanding Bat afl elevant HSR jurisdlotional threshalds would
be satisfied and we arg awate of 00 examyption from notificadon that would he aveiizble, )
Accordingly, [ inquired whetler A's Qidfrec? soquisilion of X's voting securirles ay a rosuis of
e Gexerrt) Prisary Acquisitiva Would be a “secondary ncquisition,” sepamtely ubject 1o
HSR notification pursmanl to Swticn 831 .4 of the B3R Bofes.'

You canfirmed that A'v indivect acquisition of the 38% imeroat in X, 25 a2 repulr
of the Tritmnry Anquisition would he a sceondary seguisition within the meantng of
Bettion 8.4, owever, you advised me that oo HSR filing wWould be myuired in conncction
with tLis sczondary acquisition, becamte of & long stapding iierpeelation of the Section
B2, 5 L} exentption by the Sttt of the Premerger Nullication Uffice.  Spesilically, you
Indleiried s the SwiF's position, which uriginaied with John Sipply, is that if & forcign parson
is acquirinyg cenirol of anether loreign person, and the awquiced foreign porsan Das b Moy
interest in g US issuer, then under Secton 820.510%), the sccondary pegplsttion of the fderest
ln e US issner . nonreporcable, Bxcecially, Staff fins made 2 Judiusat call that on the basls
of conity, it dld 0T wanl fo compromiss the forglpn acguiring persan’s shillty 10 dequire
umnher [ursign persen im order 1o 288ch dc eomdery acquimiion. Accurdipgly . “right or
wrong,” the eall was made that seconday acquisitons in the “foreign/forsign” contaxt e
exeinpt from HIR nodificarion by vinue of Sectiog 802 5] () hecause the acquiring person i5
nolL gaiing control of a US {smuer,

1 1f thip indiree aqeisiion W3 subjest to HER netificrion and o ooompte from mporing
wie availabbe, A aod X waald be required m fie HSR uolificafon 11 zequiring and 2equired
PoIa0n, tespcthraly.

———— e ——————
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