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§ 800.218 Lead agency. 

The term lead agency means an agen-
cy designated by the Chairperson of the 
Committee to have primary responsi-
bility, on behalf of the Committee, for 
the specific activity for which the 
Chairperson designates it as a lead 
agency, including all or a portion of a 
review, an investigation, or the nego-
tiation or monitoring of a mitigation 
agreement or condition. 

§ 800.219 Parent. 

(a) The term parent means a person 
who or which directly or indirectly: 

(1) Holds or will hold at least 50 per-
cent of the outstanding voting interest 
in an entity; or 

(2) Holds or will hold the right to at 
least 50 percent of the profits of an en-
tity, or has or will have the right in 
the event of the dissolution to at least 
50 percent of the assets of that entity. 

(b) Any entity that meets the condi-
tions of paragraphs (a)(1) or (2) of this 
section with respect to another entity 
(i.e., the intermediate parent) is also a 
parent of any other entity of which the 
intermediate parent is a parent. 

Example 1. Corporation P holds 50 percent 
of the voting interest in Corporations R and 
S. Corporation R holds 40 percent of the vot-
ing interest in Corporation X; Corporation S 
holds 50 percent of the voting interest in 
Corporation Y, which in turn holds 50 per-
cent of the voting interest in Corporation Z. 
Corporation P is a parent of Corporations R, 
S, Y, and Z, but not of Corporation X. Cor-
poration S is a parent of Corporation Y and 
Z, and Corporation Y is a parent of Corpora-
tion Z. 

Example 2. Corporation A holds warrants 
which when exercised will entitle it to vote 
50 percent of the outstanding shares of Cor-
poration B. Corporation A is a parent of Cor-
poration B. 

§ 800.220 Party or parties to a trans-
action. 

The terms party to a transaction and 
parties to a transaction mean: 

(a) In the case of an acquisition of an 
ownership interest in an entity, the 
person acquiring the ownership inter-
est, and the person from which such 
ownership interest is acquired, without 
regard to any person providing broker-
age or underwriting services for the 
transaction; 

(b) In the case of a merger, the sur-
viving entity, and the entity or enti-
ties that are merged into that entity as 
a result of the transaction; 

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

(d) In the case of a proxy solicitation, 
the person soliciting proxies, and the 
person who issued the voting interest; 

(e) In the case of the acquisition or 
conversion of convertible voting in-
struments, the issuer and the person 
holding the convertible voting instru-
ments; and 

(f) In the case of any other type of 
transaction, any person who is in a role 
comparable to that of a person de-
scribed in paragraphs (a) through (e) of 
this section. 

§ 800.221 Person. 

The term person means any indi-
vidual or entity. 

§ 800.222 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. 2170. 

§ 800.223 Solely for the purpose of pas-
sive investment. 

Ownership interests are held or ac-
quired solely for the purpose of passive 
investment if the person holding or ac-
quiring such interests does not plan or 
intend to exercise control, does not 
possess or develop any purpose other 
than passive investment, and does not 
take any action inconsistent with hold-
ing or acquiring such interests solely 
for the purpose of passive investment. 
(See § 800.302(b).) 

Example. Corporation A, a foreign person, 
acquires a voting interest in Corporation B, 
a U.S. business. In addition to the voting in-
terest, Corporation A negotiates the right to 
appoint a member of Corporation B’s Board 
of Directors. The acquisition by Corporation 
A of a voting interest in Corporation B is not 
solely for the purpose of passive investment. 

§ 800.224 Transaction. 

The term transaction means a pro-
posed or completed merger, acquisi-
tion, or takeover. It includes: 

(a) The acquisition of an ownership 
interest in an entity. 
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(b) The acquisition or conversion of 
convertible voting instruments of an 
entity. 

(c) The acquisition of proxies from 
holders of a voting interest in an enti-
ty. 

(d) A merger or consolidation. 
(e) The formation of a joint venture. 
(f) A long-term lease under which a 

lessee makes substantially all business 
decisions concerning the operation of a 
leased entity, as if it were the owner. 

NOTE TO § 800.224(b): See § 800.304 regarding 
factors the Committee will consider in deter-
mining whether to include the rights to be 
acquired by a foreign person upon the con-
version of convertible voting instruments as 
part of the Committee’s assessment of 
whether a transaction that involves such in-
struments is a covered transaction. 

Example. Corporation A, a foreign person, 
signs a concession agreement to operate the 
toll road business of Corporation B, a U.S. 
business, for 99 years. Corporation B, how-
ever, is required under the agreement to per-
form safety and security functions with re-
spect to the business and to monitor compli-
ance by Corporation A with the operating re-
quirements of the agreement on an ongoing 
basis. Corporation B may terminate the 
agreement or impose other penalties for 
breach of these operating requirements. As-
suming no other relevant facts, this is not a 
transaction. 

§ 800.225 United States. 

The term United States or U.S. means 
the United States of America, the 
States of the United States, the Dis-
trict of Columbia, and any common-
wealth, territory, dependency, or pos-
session of the United States, or any 
subdivision of the foregoing, and in-
cludes the Outer Continental Shelf, as 
defined in 43 U.S.C. 1331(a). For pur-
poses of these regulations and their ex-
amples, an entity organized under the 
laws of the United States of America, 
one of the States, the District of Co-
lumbia, or a commonwealth, territory, 
dependency, or possession of the United 
States is an entity organized ‘‘in the 
United States.’’ 

§ 800.226 U.S. business. 

The term U.S. business means any en-
tity, irrespective of the nationality of 
the persons that control it, engaged in 
interstate commerce in the United 

States, but only to the extent of its ac-
tivities in interstate commerce. 

Example 1. Corporation A is organized 
under the laws of a foreign state and is whol-
ly owned and controlled by a foreign na-
tional. It engages in interstate commerce in 
the United States through a branch or sub-
sidiary. Its branch or subsidiary is a U.S. 
business. Corporation A and its branch or 
subsidiary is each also a foreign person 
should any of them engage in a transaction 
involving a U.S. business. 

Example 2. Same facts as in the first sen-
tence of Example 1. Corporation A, however, 
does not have a branch office, subsidiary, or 
fixed place of business in the United States. 
It exports and licenses technology to an un-
related company in the United States. As-
suming no other relevant facts, Corporation 
A is not a U.S. business. 

Example 3. Corporation A, a company orga-
nized under the laws of a foreign state, is 
wholly owned and controlled by Corporation 
X. Corporation X is organized in the United 
States and is wholly owned and controlled by 
U.S. nationals. Corporation A does not have 
a branch office, subsidiary, or fixed place of 
business in the United States. It exports 
goods to Corporation X and to unrelated 
companies in the United States. Assuming 
no other relevant facts, Corporation A is not 
a U.S. business. 

§ 800.227 U.S. national. 
The term U.S. national means a cit-

izen of the United States or an indi-
vidual who, although not a citizen of 
the United States, owes permanent al-
legiance to the United States. 

§ 800.228 Voting interest. 
The term voting interest means any 

interest in an entity that entitles the 
owner or holder of that interest to vote 
for the election of directors of the enti-
ty (or, with respect to unincorporated 
entities, individuals exercising similar 
functions) or to vote on other matters 
affecting the entity. 

Subpart C—Coverage 
§ 800.301 Transactions that are cov-

ered transactions. 
Transactions that are covered trans-

actions include, without limitation: 
(a) A transaction which, irrespective 

of the actual arrangements for control 
provided for in the terms of the trans-
action, results or could result in con-
trol of a U.S. business by a foreign per-
son. 
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