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Richard B. Smith, Esq.

Premerger Motification Office
Feders! Trade Cotmmission

Sixth & Pennsylvania Averus, N.W.
Wadbingten, Dn.C.

Dear Pyck:

We are writing to follow up on our call of yesterday regarding the ap-phcahﬂlty of
the “zalaly: for the purpose of investment” excmption, ! to the propoand soquisition by or eljent
f up to 4.9% of the voting scouties of
! iz cxernption is availzble doe to restrictions rm
' 3 mpamr Ac! of 1956, as arnended (the “BHTA™, that requir
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Background
We informed you Lhatm as publicly announced that it has entezed
inte. an apreement ta seguire L00% voLin f1es o hrough a merger {the

15 U.5.C. § 18a(c)(@); 16 CFR. § £02.9. Sec also 16 CER, § ROIG(1)-
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! “letger'. As we stated, completion of the Marger ix conditioned on prior approval by the
Hoard of Coverors of the Federal Rescrve System {the “ERB™) under 53 and §4 of the BHCA"
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: BHE A will thes apply o the Merger.”

The partics currently anticipare thar the Merger wili not s cornpleted unti!

approxinaely Aprit or May, howsver. In the int:ﬁmm deoaires to purchese. up o
4.i'¢'§ of the veling secarities o The motivation for inveshinent is purel ancial --

; B siock is currently trading at & significant diseount © the price that would
L gilierwisz ultimately be requited m%at the ‘?‘?‘P""’T{"“‘_i‘h‘: MEIEEI’. hasg no
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rabrjctions ot « Bank

Under the BHCA, wc may nat discetly or indircetly awn or contnd
more ithan 5% of the voting shares . of “contrel” a bank or bank holding company,
regartiless of the size af its share awnership,” without the prior approval of the FRA. The FRB
presumes that a tess than §% voting interest will aot requirc FRB appraval,” pravided that the

s vepur b BT ¢ il i wimgra s s e S KT o cn gl i Sl e wan® o b
management or policies of the bank or bank holding company.’ Thus, ﬁ fs required

ty the BHOA fo aeet this 4. 9% intorest in BT asa pazdiva invesiment.
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3 172 1.8, C. §§ 184243,

* Bee 15 WE.C. § 1Ra (X F)-(B).

* See 12 U.S.C. § 1842(a)3).
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Sec 1ZULS.C. § 1843(a)3), pee also 12 C.EFR. § 225.31{e)(1)
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holdihg coitipany s vouug Shares o7 DSTWEST 3 2Na £27¥e MU IE5L QUL P app) oy
12 UJ%.C, § 1842(aj(3}. The presumption of passivily applicable helow 3% does nol
apply between § and 25%, and in granting such approvals, the FEB requircs applicants to

agroe to extensive and defailed commitments to ensure that the invesiment terzaing
[cemttnued]
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Analysis

W informe:d you of our view that

acquisition af up to & 4. 9%
waum be exempr under the “solely IoT urpase of imvesmment” cxcmptton.

0 nitentl purticipating in the formulation, determinatior., er direction af
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& Trager gealics takss the posInon at page 6->8 that (e BECLY apjinval cxempnons
woeld nat by applicatls to sech partiat acquisiions prior fo the granting of the
appropriale agency approvils.






