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October 25, 1994
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Premerger Notification Office

Bureau of Competition, Room 303

Federal Trade Commission .
Sixth Street and Pennsylvania Avenue, N.W.
Washington, D.C. 20580

Attention: Patrick Sharpe, Compliance: Specialist

Re: Notification Requiremenﬁs for Successive

Dear Mr. Sharpe:

Our firm represents a person which intends to effect
succegsive acquisitions of assets and voting securities of entitias
included within the same ultimate parent entity. We are sending
you this letter outlining the relevant facts, and would like an
opportunity to discuss the staff’s 'view of the notification
requirements for the successive transactions under The Hart-Scott-
Rodino Antitrust Improvements Act of 1976. You should assume that
all relevant parties are of sufficient size to satisfy the siTe—or-

person tests.
The facts are as follows: !
1, The acquiring person first will acquire all if the

operating assets of a U.S. corporation ("U.S. Issuer") with more
than $25 million in sales in {tes maet racant Ffiaral wvaaw | Mha
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Issuer will be cash and assumption of indebtedness.

2. Following the consummation of the first traneantian .
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~ into the United States. The only entity controlled by the Foraign
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ninute books, tax returns, some financial records and the like).

Our question is whether the parties must | file

notification and observe the waiting period in the 4econd
transaction. Rule §802.50(b) provides: l

(b} Voting Securities. An acquisition of wvoting

securities of a foreign issuer by a U.S. person shall be

exempt from the requiremaents of the act unless the issuer

(including all entities contrdlled by the issuer) either:

(1) Holds assets located in the United States
{ather than invaatmant acasta _vatina ar nanunting

B AV S mr W e YRV MG @S WIS Ve euwe wy -

i A0 T te £l

T = 4 3 L = .

f |

Fu i r iy el eogumebiay ccce @ dnrd WA Tniln

L T N e L N e

connection with the United States, since the business of the U.S.

| o e
"‘i ﬁé : gV_ﬁ'H? - lwr‘\“ -a dudy ¥ el -cemmad s Yoo A mpdat oy mrim
h 440 D he W i Y T AP Ch VA e b TS S Ly v U“v‘,l‘ - P TYVY N —¥ . da wAACE S

‘Lﬁgm- F.-‘ Jl-=wd i II g'l-i i'_h dor o o i o amde & - memed mdmmn hhd mmai

requirement where the U. s Issuer has already been acquired in a
transaction in which the parties 'observed the HSR |aAct’s
requirements.

We bring your attention to a similar fact pattern
contained at intervretation numher ., 268 in the Praemercer

interpretation that the acquiring persons in the first and decond
. trangsrtinneg wara rnt the same__Jw haliau~ +ha.. garp_anpti~walta
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Although the transactions described above must occur
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parent entity) for purposes of the HSR Act, and file one
notification and report form covering both transactions. While
this would be slightly more burdensome than filing only as to the
assst acquisition, we believe the parties would prefer this
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Ha would apnraciste an apnortunity to discusa tha staff/g
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Thank you for your attention to this matter, and feel free to
contact me at £ you have any questions.

very truli “ |
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