Office of International Investment, Treasury

(1) The sale, lease, mortgage, pledge
or other transfer of any or all of the
principal assets of the entity, whether
or not in the ordinary course of busi-
ness;

(2) The dissolution of the entity;

(3) The closing and/or relocation of
the production or research and develop-
ment facilities of the entity;

(4) The termination or non-fulfill-
ment of contracts of the entity; or

(5) The amendment of the Articles of
Incorporation or constituent agree-
ment of the entity with respect to the
matters described at paragraph (a) (1)
through (4) of this section.

(b) In examining questions of control
in situations where more than one for-
eign person has an interest in a U.S.
person, consideration will be given to
factors such as whether the foreign
persons are related and/or whether
they have commitments to act in con-
cert.

§800.205 Conversion.

The term conversion means the exer-
cise of a right inherent in the owner-
ship or holding of particular securities
to exchange such securities for securi-
ties which currently entitle the owner
or holder to vote for directors of the
issuer or of any affiliate of the issuer.

§800.206 Convertible voting security.

The term convertible voting security
means a security which currently does
not entitle its owner or holder to vote
for directors of any entity and which is
convertible into a voting security. See
§§800.201 and 800.302(c).

§800.207 Effective date.

The term effective date means August
23, 1988, the date section 721 became ef-
fective.

§800.208 Engage in.

The term engage in, as used in the
phrase seeks to engage in any merger, ac-
quisition or takeover in section 721(b),
means seeks to acquire control through.

[59 FR 27179, May 25, 1994]

§800.209 Entity.

The term entity means any branch,
partnership, associated group, associa-
tion, estate, trust, corporation, divi-

§800.213

sion of a corporation, business enter-
prise, or other organization (whether
or not organized under the laws of any
State), and any government (including
a foreign government, the TUnited
States Government, a State or local
government, and any agency, corpora-
tion, financial institution, or other en-
tity or instrumentality thereof, includ-
ing a government sponsored agency).

[66 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

§800.210 Foreign government.

The term foreign government means
any government or body exercising
governmental functions, other than the
government of the United States, a
State of the United States, or a polit-
ical subdivision of the United States or
a State. The term includes but is not
limited to national, state, provincial
and municipal governments, including
their respective departments, agencies,
government-owned enterprises and
other agencies and instrumentalities.

[69 FR 27179, May 25, 1994]

§800.211 Foreign interest.

The term foreign interest means any
foreign person, including a foreign gov-
ernment.

[56 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]
§800.212

The term foreign national means any
natural person other than a United
States national.

[56 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

Foreign national.

§800.213 Foreign person.

The term foreign person means

(a) Any foreign national or

(b) Any entity over which control is
exercised or exercisable by a foreign in-
terest.

Example 1. Corporation A is organized
under the laws of a foreign state and is en-
gaged in business outside the United States.
All its shares are held by Corporation X,
which controls Corporation A. Corporation X
is organized in the United States, and is
wholly owned and controlled by U.S. nation-
als. Corporation A, although organized and
operating outside the U.S., is not a ‘‘foreign
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§800.214

person,’” and its acquisition of a U.S. person
would not be subject to section 721.

Example 2. Same facts as in the first two
sentences of Example 1, except that Country
A through governmental intervenors exer-
cises full decision-making power over Cor-
poration A, including the decisions described
in §800.204 (a) through (e). There is a foreign
interest which is exercising control over Cor-
poration A, which is a ‘‘foreign person.”

Example 3. Corporation A 1is organized
under the laws of a foreign state and is
owned and controlled by a foreign national.
Through a branch, Corporation A engages in
business in the United States. Corporation A
and/or its branch is a ‘‘foreign person’’
should Corporation A make an acquisition.
Its branch business in the United States is
also a ““‘U.S. person’ which may be the sub-
ject of an acquisition.

[66 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

§800.214 Hold.

The terms hold(s) and holding mean
legal or beneficial ownership, whether
direct or indirect, through fiduciaries,
agents or other means.

[56 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

§800.215 Parent.

The term parent, as used in §§800.302
and 800.402, means a person who or
which, directly or indirectly,

(a) Holds or will hold 50 percent or
more of the outstanding voting securi-
ties of an entity; or

(b) In case of an entity that has no
outstanding voting securities, holds or
will hold the right to 50 percent or
more of the profits of the entity, or has
or will have the right in the event of
the dissolution to 50 percent or more of
the assets of the entity.

Example. Corporation P holds 50 percent of
the voting securities of Corporations R and
S. Corporation R holds 40 percent of the vot-
ing securities of Corporation X, and Corpora-
tion S holds 50 percent of the voting securi-
ties of Corporation Y. Corporation P is a par-
ent of Corporations R, S and Y, but not of
Corporation X. Corporation S is a parent of
Corporation Y because it holds 50 percent of
the voting securities of Corporation Y.

[66 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

31 CFR Ch. VIII (7-1-02 Edition)

§800.216 A party or parties to an ac-
quisition.

The terms party to an acquisition and
parties to an acquisition mean:

(a) In the case of an acquisition of a
person by the purchase of its voting se-
curities, the person acquiring the vot-
ing securities, and the person issuing
those voting securities;

(b) In the case of a merger, the sur-
viving person, and the person or per-
sons that lose its or their separate pre-
merger identity;

(c) In the case of an acquisition of an
entity or a business of an entity, the
person acquiring or seeking to acquire
that entity or business, and the person
selling that entity or business;

(d) In the case of a consolidation, the
entities being consolidated, and the
new consolidated entity;

(e) In the case of a proxy solicitation,
the person soliciting proxies, and the
person who issued the voting securi-
ties.

[66 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]
§800.217

The term person means any natural
person or entity.

[66 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

Person.

§800.218 Section 721.

The term Section 721 means section
721 of title VII of the Defense Produc-
tion Act of 1950, 50 U.S.C. App. 2171, as
added by section 5021 of the Omnibus
Trade and Competitiveness Act of 1988,
Public Law 100-418, 102 Stat. 1107.

[66 FR 58780, Nov. 21, 1991. Redesignated at 59
FR 27179, May 25, 1994]

§800.219 Solely for the purpose of in-
vestment.

(a) Voting securities are held or ac-
quired ‘‘solely for the purpose of in-
vestment” if the person holding or ac-
quiring such voting securities has no
intention of determining or directing
the basic business decisions of the
issuer, including those at §800.204(a) (1)
through (5).

(b) Voting securities are not held
solely for the purpose of investment if
the person holding or acquiring such
voting securities:
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