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April 4, 1996
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Washington, D.C. 20580
Re: Request for an Informal Interpretation of the "Acquisition Solely for the
Purpose of Investment” Exemption. 16 C.F.R. § 802.9, of the Hart-Scott-
Rodino Act '

Dear Ms. Epps:
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of Investment" Exemption, 16 C.F.R. § 802.9, of the Hart-Scott-Rodino Act.
The factual background from which my request arises is as follows:
1. Company A intends to acquire 9.9% of Company B's voting securities. The

purchase price of the acquisition will exceed $15 million. Company A is a $100 million person
and Company B is a $10 million person.
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3 Simultaneous to its investment in Company B, Company A and Company B intend
to enter into a Collaboration Agreement, the object of which is to define a
for integrating Company A's new Step Zﬂith Company B's Step
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Collaboration Agreement also is expected to have several provnsxons to protect Company A from
s G
five days to make a coumerproposal prior 10 accepting a proposal for a change in Company B
control; (i) upon a change in control of Company B, Company A will have numerous options to
ensure continuing support for its existing customers and its ability to develop a product to replace
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Collaboration Agreement, I have confirmed that Company B does not have a subjective intention
to participate in the formulation, determination, or direction of Company B's basic business
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shareholders.
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solely for the purpose of investment. 16 C.F.R. § 802.9. As a threshold issue, Company A is
"GaitEnTart dan 89 afrcan. oLCodineny Baet LD LMK dtambCrardinili Lo Auo—nlic o3

~ —n__:i:ni adprmnme ramninad fac sthia aviamaaiaa .r_l‘,iﬁ_‘l:--u_ oo L

v

A

T A e b

(1) Nominating a candidate for the board of directors of the issuer; (2) proposing
corporate action requiring shareholder approval; (3) soliciting proxies; (4) having a
controlling shareholder, director, officer or employee simultaneously serving as an
officer or director of the issuer; (5) being a competitor of the issuer; or (6) doing
any of the foregoing with respect to any entity directly or indirectly controlling the
issuer.

42 Fed. Reg. 33465 (July 31. 1978),

In our telephone conversation we agreed that a contractual relationship, such as the
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Tnadgition Leaafirmed that Campanv A had no nians tn engaoe inthe conduct desariberlin tems
|-4 of the Statement of Basis and Purpose.
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view Company A's product as an alternative to Company B's product.

I appreciate your attention to this informal request. Please contact me directly if you have
any questions or need additional information before responding.

Sincerely,
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