Dear Nr.

August 2, 1995

Sharpe:
Pursuant to your request, the following is a

summary of the facts and issues we discussed yesterday
regarding interpretation of Rule 802.51(b)(1) (the "Rule”)
under the Hart-Scott-Rodino Antitrust Improvements Act of
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acquisition is of voting securities of a foreign
issuer, and will not confer control of . . . an issuer

which holds assets located in the United Statol_ifghgr
than investment assets, voting or nonvoting securities

of another person, and assets included pursuant to
§ 601.40(c)(2)) having an aggregate book value of $15
million or more.

My questions are as follows:
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