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Cretuber 18, 1999

¥ia Happ 'ERY

Marian Bruna, Esq.

Premeerear Wetification OFffica
Booeg 303

Federal Trade Cotmmission

6th & Pennsylvania Avenue, MW
Washington, TIC 21580

Re: Repartahility of a Foreign Bank Acquisition

DNear Manan:

Thia lettar will summarize our telephone converzation af Oetwber E3, in which yoa tentatively concurred
thid the Hart-Seon-Rodine Aotitrest Tmprovemeniy Act of 1976, 15 1L3.C § 182, as acnended, would not reguin
hotification it the folleing circamataness.

‘The proposed tranzaction is 2 purchase of oac foreign bank by anuther [ureign bank, The pequirer owas
several 1.5, banks. The avquired person has ops branch andd lwo reprosentative offices in the Taited States, which
wers eslablished parsuant to the Tnternational Banking Act of 1978 (“tBA™) {12 L.B.C. § 3107 et s2q.); the acquirad
pecson alsg has severyl T3, affiliates, which are engaged m pesmissible non-bankine activities and which ware
established pursuant e section 4 of tha Bank ITolding Company Act (“BHCA™) (12 UL.5.C, § 1843} and scetion
23(a) of the Federal Rasorve Act (“FRA™ (12 IL5.0. § 611 et seq, ). Pursuant & each of these bankine stalutes, the
entire transaction must be aotified te and approved by the Board of Gevemgrs of the Federal Mezere Systam
{"Faderl Reserve™). Al information and documsatary matetial fiied with the Fedaral Reserve in cammestion with
the proposed transaction will be contempotancnosly filed with the Faderal Trede Commission and with the Juatice
Departinen] pursuant Lo section 7A{cH(5) of the H3R, Act

Certain provisiens of the HSR Act and its cnebling regulalivns specitically axempt banking [ransactions
from reporting, at least insofar a3 notificalion to the Fedéral Resstve is mandated by sactions 3 or 4 of the BIICA
{12U.5.C. §§ 1842, 1843) and sections 25 or 25(u} of the FRA (12 US.C. §f 601-604a, 611-31}. See Sections
TAEHTY and TAGKR) of the HER Act; see afso 16 C.FR. § 802.53, Most of the U.S. part of the proposed
transaction falis within section 4 of the BHCA and saction 25¢a} of the FRA and, fur this reason, would be exempt
from HSR reporting. The question is whether HSR compliance is required with respect w the small part aF this
transaction that dees nat falt within one ot these specific excmptions, In particulur, the proposed acquivition of the
1.8 branch and reprasentative offices of the foreizn bank must be nelified t and approved hy the Federy] Reserve
pursuznt to 12 U.S.C, § 3102 et seq., which provision is oot included in the banking axemptions of e FSR Act and
HSE Kules,

Comuaseniary ta leterpretation Nwmuber 36 supgasts that HSR compliance is requined in thess gircumstznces
orly “as to that portien of the transaction that [does] not requirs Fed appeaval 1Tt s valued at mors than 513
million.” Sea ABA, fremerger Notification Practice Manual {199 1), loterpretaticn No. 36, Jn fbis case, the entire
gansaction, inclnding the propased acquisition of 2 175 hranck and reprezentative offices of the foreizn bank, is
requirsd Dy statute 1o be submitta) (@ and approved by the Feders] Reserve. If the ABA conimentary is correct, then
o separate HSR notifestion shoulid be eequived.



In pur conversation, you aerzed that the “common sease™ approach weuld be to considar the entire
ransactinn exempt o HSR notification requirements. Fuil copies of sl Federal Reserve ootfications regarding
the tratsaction will be conteriporansonsiy filed with the antdmust enforeemnent agemcies, which makes your cammon
sensg approach particularly compelling. We also believe this approach to be eommeonly accepiad undarstanding of
banking practioners. After speaking with vou lact week, we also spoke informally with members of the Fedara]
Reserve staff, who advised us that o thefr knowledge no H3 R filing has taken place with fespect 1o any of the
banking fransactions -- structurally identical o the subjeet trangaction -- which have been raviewad by the Federal
Reaerva in recent yeara,

Please contact me to confinn that the Praiperger Notification Office does not consider Lhis
transaction to be subject to HSR reporting requirements. hany thanks for your time and attenton.
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