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April 23, 1996

1311344

Altce Villavinecencic
Cumpllance Officer

Federal Trade Commission
Premerger Notification Office
Federal Trade Commission
Washington, D.C. 20580

Re: Formation of Forcign Joint Vepture Corporation !

Dear Ms. Villavinocncio:

Per our telephone conversation earlier today, enclosed
is a flow chart of the proposed transaction for which I am trying '
to determine whether my client, a U.S. corporation, 18 required '
to file an HBR Notification and Report Form, and if a filing is
required te ba made, how te complete various portions of the
Reposzt Form,

These are the bagic Lerms of the propnsed transaction:

My c¢lient, the U.S. corporation ("USCorp.") and a corporation ‘
organized under the laws o0f Germany {("GerxCorp.") will agree to . !
form a new German corporation ("NewGercorp."), of which USCerp. ‘

will own 80% of the voting securitics and GerCorp. will own 20% 1
of the voting securliies. GerCorp. will alse agrec to contribute '
all of the stock of itp subsidiary, ("GersubCorp."), to

NewGerCorp., 80 that after the transaction is completed,

GerSubCorp. will be a wholly-owned subsidiary of NewGerCorp.

GerCorp. further agraes to contribute up to 100 millien

deutchemarks (approximately $65 millicn) to NewGerCorp. to be

used by NewGerCorp. to fund cash ghortfalls of GarSubCorp.

[T SN




T 4=23-08 12°28PM : 202 326 2624:4 3

SENT

' Alice Villavincencio
i April 23, 1996
ki Page 2

These are the basic characteristics of the parties:
U.8. Cerp. has annual net sales in excess of $100 millien. Once
the cash contributinn described sbove is made by GerCorp.,
NewGerCorp will have total asasets of $10 million or wozre.
GerCorp. has annual net sales of $10 million or more.
Therefore, it appears to me that NewGerCorp. meets the "siza of
person! tegts set forth in Section 801.40(b) (1) of the rules.

The first question I have, however, 1s whether USCorp
is exempt from flling under Section 802.50(b), desplte the fact
that the size of péramon tests are met under Section 801.40 (b) (1).
As I read sSection 802.50(b), a transaction is exempt if a U.S.
pereon (here, UsSCurp.) is acquiring voting securitieg of a
foreign issuer (herc, New@erCourp.) and the foreign issuer
(NewGerCorp) either (1) has asgets in the U.S. of less than $15
million or {2) made aggregate sales into the U.8. of less than
$25 million in its most recenlL fiscal vear. Neither NewGerCorp.
nor GerSubCorp. have assete in the U.S. in excess of $15 million.
NewCGerCorp. alsco has not had and will not have sales intc the
U.S., although GerSubCorp. has had sales into the U.S. in excess
of $25 million in its most recent fiscal year. Should the sales ‘
of CerSubCorp. be attributed to NewGerCorp. in determining i ¢ ‘
whether the examption in Section 802.50(b) applies? )" 1

My second question is whether GerCorp. is excmpt from /L
filing under Section 802.51{b}. Section 802.51(b) statce that an'(/L
acquisition by a foreign person (GerCorp.) is exempt if the J
acquisition is of voting securities of a foreign issuer
(NewGerCorp.) and will not coufer contrel of (1) an issuer who
holds assets if the U.&. with a value of $15 million or more, or
(2) a U.3. issuer with annual net sales or total asssts of §25
million or mere. Since GerCorp. will acquire only a 20% interestl
in NewGerCorp., the trangactien will not confer control.

Moreover, 1t appears that even if GerCorp. did acquire a
controlling interest in NewGerCurp, the tranmaction would still i
be exenpt under Section 802.51(b) because U.S. based assete arae |
below $15 million and neither NewGerCorp. or GerSubCorp are "U.S.
issuers."

I would appreciate further guidance from you on Lhe
above mentioned questicns. 1If a filing 1s required by USCorp., 1
may have additional Questions on particular parts of the report
torm. Howaver, I will hold these Questions asida until it has
been determined that a filing ie required.
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I thank you in advance for your assistance o

issues. T look forward to discussing the fn

your earliest convenience.

after you have completed you

Y

Plcase call me at

ing w

1. thega
r review of the e

iy

t

Ow chart




.%y_gwu fwmv _A.oﬁ;. . A o, D 2+ dﬁ.\\*.xa\v\
,Jgp;i r \ y ,. ;

913 0 ;
&dé ~9

\\@ N |
C i Sey
y\%:\vﬁ 53/ \3)
VU o - M) qeging
T vy 0o

1ot 4
N0

753
I
~t
Lo
(5]
o
[
o
()
(g
(=]
(oY)

v 4-23-B6 112:20PM ¢

- BENT
\

d%\v\m T .mv :\C\\/\\\,:\ y\\ i N_\\VQ“V&

—






