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Federal Trade Commissioh
Washington, D.C. 20580

Daar Ms. Ovuka:

~ Pursuant to our conversation of Tuesday, November 10, in
N raelation to whether a proposed bulk reinsurance gqualifies as a
3 reportable acquisition under the Hart-Scott-Rodino Act, I bave sat
orth below the details of the transaction for your review.

A stock insurer with total admitted assets or approximately
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premiums {the "Parent Company") owng all the issued and outstanding
al stock of various other/i insurers! including a\
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g ulk reinsure ;on an assumption bagis,
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y CO of "all assetd& of the
less the amou g ed to pay the
P P nterest owed by the under
certain surplus notes. It ig expec a e cunt” of the
’reinsurance premium will be approximately $22,000, 000 and that
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1s subject to approval by the
is being undertaken in consultatio
Yo alleviate capital problems
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It had initially appeared to us t‘hat the
may not have to file under the Hart-Scott-Rodino Act because the
total acquisition will be lese than $15,000,000, since cash is not
. copnpted fnr nurpgses aof ;’Atm_g.aiz_m—huma r\f the argete _ana ______
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Department of ? and
ith the Departmen n order

axperienced by the mutual

that would leave an effective transfer of only $4,000,000 -
Ms plus the assumption o 1iab111t1es by the“

€ acqulsition price, then the transaction would likely exceed tha
$15.n00_000 mark._ . E
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5 "the businesasa of /insurance"/which is regulated by the states, o
and does not involve boycott or other practice in restraint of ?‘ (
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insurance®]and is contemplated as such b a McC —
Act’s own legislative history. The .
is activelv Anvolved ip reaulating t 1 ! [ A P

' If you should need any further details o
transaction, please do not hegitate to contact me at
I greatly appreciate your kind cooperation with this matter

Sincerely,
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_— __ HYPOTHETICALFOR THE FTC STAFF

X will receive approximately 14% of the voting common stock (value
approximately $20 million) of a bank’s stock in a restructuring proceeding approved
by the Office of Thrift Supervision, The stock will represent part of a total of 79% of
the voting securities of the bank that will be received by several of our clients and
b (nloding e e e

bank’s holdine eomnanvy ourauant to tha OTS anoraved nlan.
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X is an fnstitutional investor {a broker-dealer) who will hold the voting
securitieg for ten acconnts, none of which individually sxceed 7%, or $10.8 million
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direction, X votes the stock or securities in accordance with its own discretion,
There is an existing standard agreement by which X purchases and sells
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