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: Premerger Notification Office,

Bureau of Competition,
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@ntentio O crease its ownership in
ately 49.17 perxcent to approximately .
oting securities. The transaction is te be
. on or about December 16, 1596. We write in regard
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to our conclusion that the transaction is not subject to
notification pursuant to the Hart-Scott-Rodino antitrust

Improvements Act of 1976 ("HSR" or the "Act").
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re affiliated companies operating
elsewhere in Europe. The
petitive significance for the United
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States, as naitherﬂis a significant
participant in any Yket in the U.S.
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80 1(d), the foreign person exemption, applies. F .
are both "foreign persons" and "foreign issueIs" under
e

t. The aggregate annual sales of the acquiring and
acquired persons in or into the United States are less than
$110 million, and the aggregate total assets of the
; acquiring and acquired persons located in the U.S. are less
7 than $110 million.* .
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Because the proper method of
of foreign financial institutions like
set forth by the Act, Rules or Statement of Basis and
Purpose ("S.B.P.") with ideal clarity h to confirm
our analysis of this issue with you. U.S. operatiocns
generated $3 million in income in 199 U.8s.
wﬁti ns¥** had §111.1 in income in 199
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' ‘ generate "net sales" for the purposes of the Act and thus
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: * The aggregate value ofm U.S. assets for HSR

l pux%in 1395 was § ion. The aggregate value
of U.S. assets for HSR purposes in 1995 was
approximately $11.5 million.
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The S.B.P. defines "net sales" as "sales less (or
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A contract between two parties, called,
respectively, the ’‘seller’ (or vendor)
and the ‘buyer’ (or purchaser), by which
the former, in consideration of the
payment or promise of payment of a
certain price in money, transfers to the
latter the title and the possession of
property.

Id. (citations omitted). A loan meets this description --
=, b lardsr trrwnfoxa Witle and vacaaaalgn, &0 PronoE=RI (1 N ———
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future. Other bank activity -- for example, deriving income
from securities or similar investments -- are not "sales" by
any natural understandi*he word. It follows frxrom this

that, for HSR purposes, hould consider income from N
deposits and loans to be s "sales," but not income from/q,wh
securities and other investments. e
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among the core functions by which the competitive activity
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threshold was adopted to approximate the criteria of
section 7A(a) (2) which provide various combinations of
total assets or annual net sales requlrements, each
totalling $110 million").
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of banks and similar financial institutions is typically

measured. See, £.49., Irving Bank Corp. v. Board of

securities and the like. However, the assats providing the
source of this income are specifically exempted from the HSR
agsset calculation for foreign firms in recognition of their
competitive irrelevance in 802.51(d). See S.B.P., Sections
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Income from Non-US Investments are not US Salesg

Only sales "in or into" the United States are
included in the 802.51(d) calculati million of the
iniire of the New York branch of a issuer'within

ir darinndyy &
ﬂ-UUVc' DULILL LU VYSDLUUISLIL LILVING S1IVUU LU IVL WE LUl JLUuUCUu aw [ = 3= A N
under 802.51(d). However, even if investment income is
. inhwuﬁg“ Grr m.-._.. Fdommmmmd a i rtte v naw P~ PRrVN : _

[ P52 RCT T

TP

W WA iAW A WVMVAY LAY W/ WINWEE W Al LSLNS dave WA A Y W A MAN  aedd T W el ek e A

"salee in or into the U.S."
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The crux of any inquiry of whether a sale is "in
or into the U.S." must be its potential for impaét on
competition within the U.S. Investments abroad, and income
derived therefrom, do not have such an effect. See S.B.P.
Sections 802.50 and 802.51, supza.
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It would be appreciated if you might confirm your
agreement with our conclusions as soon as possible in oxrder
to prevent the unnecessary burden and expense involved in an

YSP natification hwr aur Mldiante in . xacnent teo a tryr~rmraction

that has no meaningful U.S. connection.
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