Premerger Notification Office
Room 303

federal Trade Commission
Hagbingtm. 0.C. 20580

USA

Re:  Request for Interpretation under 16 CFR para. 803.30:
Premerger Notification Requirements under the ~
Hart-Scott-Rodino Antitrust Improvements Act of 1976 - =
16 CFR para, 800.1

Oeer Sirs and Kadams,

¥e request confirmation that premerger notification is not required by aqy
party in a propased joint venture between &
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T contemplate that tha Joint venture company would be.
‘ to serve the world market:
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‘ofedgn ealen eubnidiariea, :

tion which are each now wholly-onne- P 3 7 )
corporations when contributed to%ﬁ?bnill apeTate principally as international
markatirg gfficesut : ventu products and will have assets of a combined

Tha’tbLiowing;prnvisiona of the reqgulations require consideration:

Para. 801.1 {e) (2) (1) Foreign peracn. The term “foreign person” '
feans a person the ultimate parent entity of which -

{A) Is not incorporated in the United States, is not organized under
the laws of the United States and does not have its principal offices
within the United States.

Para, 6071.40 furmation of joint venture or other corporations..

(a) In the formation of @ joint venture or other corporation (other
than in connection with @ merger or consolidation), even though the
persons contributing to the formation of a joint venture or other
corporation end the joint venture or other corporation itself may,
in the formation transaction, be both acquiring and acquired persons
within the meaning of Para.B801.2, the contributors shall be deemed
scquiring persons only, and the joint venture or other corporation
shall be deemed the scquired person only.

{b) tinieas exempted by the act or any of these rules, upon the for-
mation of & joint venture or other corporation, in a tranaaction
mesting the criteria of section 7A (a) (1) and (3) (other than in
connection with a merger or consolidation), an ocquiring person shall
‘be subject to the requirements of the act if:

(1) (1) The acquiring person has anmvial net. sales or total essets of
USD' 100 million or wmore;

Py

(11) The joint venture or other corporation will have total assets of
USD 10 mtlifon or more; end _ .
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(111) At Jeast one other acquiring persan has annual net sales or total
ssssts of USD 10 million or more; or :

(2) (1) The acquiring person has annual net esles or total asasts of
~Usb 10 -iliion Or more;
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«£1) The joint venture or other corporation will have total essets of
U50 100 milifon or more; and

{111) At least one other acquiring person has annual net sales or total
assets of USD 10 million or more. : g

(c) For purpose of paragraph (b) of this section and determining whet-
her eny exemptions provided by the ect and these rules epply to its
formation, the assets of the joint venture or other corporation shall
fnciude:

(1) All sssets which any person contributing to the formation of the
Joint venture or other corporation has agreed to transfer or for
which- agreements have been secured for the Joint venture or other
corporation to obtain st any time, whether or not such person is
subject to the requirements of the act; and

(2) Any amount of credit or eny obligationa of the joint venture or
other corporation which sny person contributing to the formation has
agreed to extend or gusrantee, at any time.

{d) The commerce criterion of section 7A(a) (1) is satisfied if either
the activities of any acquiring person are in or affect commerce, Or
the person filing notification should reasonsbly believe that the
activities of the joint venture or other corporation will be in or will
affect commerce. -

Para, 802.50 Acquisitions of foreign gssets or of voting securities
ofrfﬁa, foreign issuer by United States persons.

(a) Assets. Im a transaction in which assets located outside the
United States are being ecquired by a U.S. person:

(1) The acquisition of assets located outside the United States, to .
which no sales in or into the United States are attrivutable, shall
be exempt. from the requirsments of the act; and

(2) The acquisition of assets located outside the United Stetes, to
which sales in or into the United States are attributable, shgll be
exenpt from the requirements of the act unless as a result of the
acquisition the acquiring person would hold assets of ths acquired
person to which such sales aggregating USD 25 million or more during
the acquired person‘s most recent fiscal year were attributable.

(b) Voting securities. An acquisition of voting securities of a
foreign issger by a U.S. person shall be exempt from the requirements
of the act unless the {ssuer (including =1l entities controlled by
the issuer) either: ~

(1) Holds assets located in the United States (other than investment
assets, voting or nonvoting securities of another person, and sssets
included pursuant to Para.801.40 (c) (2) ) having en aggregste book
value of USD 15 Million or more; or
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(23 hade-aggrcgato sales in or into the United Statea of USD 25 Mill
-or more in its most recent fiscal year.

Pera. 802.51 Acquisitions by foraign persons.

An ecquisition by a foreign person shall be exempt from the require-
ments of the act if:

{(a) The ecquisition is of assets located outside the United States;

{b) The acquisition is of voting securities of a foreign issusr, and
will not confer control of:

{1) An issuer which holds assets located in the United States (other
thart investrmant essets, voting or nonvoting securities of another
person, and assets included pursuant to Para. 801.40 (c) (2) hsving
an aggregate book value of USD 15 Million or more; or

{2) A U,S. issuer with annual net sales or total ssaets of USD 25 Rillion
or more;

(¢): The acquisition is of less than USD 15 Million of assets located
in the: Onited Stetes (other than investment assets); or

(d) YThe ascquired person is also a foreign psrson, the asggregate annual
sales of the scquiring and ecquired persons in or into the United
States are less than USD 110 Million, snd the sggregate total esssts
of the ecquiring end acquired persons located in the United States
{other than invest:ent essets, voting or nonvoting securities of
enother person, end asssts included pursuant to Pars. 801.40 (c) (2)
are less than USD 100 Million.

Para, 802,52 Acquisitions by or from foreign governmentsl corporations

An acquisition shall be exempt from the requirements of the act ift

.{a) The ultimate parent entity of either the acquiring person or the
scquired person is controlled by a foreign utate. foreign government,
_or agency thereof; end

(b) The acquisition is of naaeti located within that fore‘gn'ctata -~
or of voting aecuritiee of sn issuer organized under the lews of that
ltltu . -
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' s e foreign per: ttiin Para.801.1 (e)
Since it 13 owned 100% by the & oy

a fbreign governmentsl corporation within the meaning of
nara.aozmsz.

oug *xncnrporated 1n’tha Unxted States, is likewise a forexgn person
end d foreign governmental corporation as above.

% of the ahéres of the reorganized &g

(deatne;! ,Vcorresponding with fair market value). The total price that

Through its acquisition of a 50% interest in the joint venture (i.e.,
RN Zwill indirectly scquire an
intetest in asseta Iocate- outside the Unxted States to which sales
in or into the United States sre attributable within the meaning of
Para,BUZ 50(8)(2) a

2

within the'meaning of Para.802.50(a)(2) (ectually less than Uso 13
Miliion).

jotnt ventute givea it an interest in forezgh assets to which sales

Aty or ir th United States durinng the last fiscal year were less
than. Ug which & 8 ghare may be considered to be
less than s e within the meaning of Para.802.50(e)(2).

s have executed a Letter of Intent cont
ign of the joint venture referred to above. Both % EeulP
have annual net sales or total assets of USD 100 Million '
or more. It is the hope and intention of the parties to begin the

Joint ventvre April ‘1, 1985 at which tims the joint venture is

projected to have total assets of USD 62 Million and net book value

of less than USD 3C Million at, or shortly efter, the closing.
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Lo enable the joint ventura company to offer a broaed range
TR, will sell itgeEee

oint venture for the

{11 retain ownership in

fts: désigﬁs.‘ 3 sales ofﬁA
prodocts. for Sm R e

: in: tS;lUnxte&“StatehA&hring
the last fiscal year were less tha

It is reapectfully submitted that the application of relevant regulations to
the. foregoing fects provides at least two exemptions from the premerger
notificetion requirements of the Hart-Scott-Rodino, Antitrust Improvements
Act of 1976.

Fi

£his: joint venture should be exempt under Para.802.52. Thélaes
- 3 and the present joint v

- ghd of assets located in the United States ultimately owned by the

':sovaraign government of Norway.

Second, this joint venture should be exempt under Para.802.50 and Para 802.51.
The forejgn assets which will be acquired by¢ TR an acquiring entity
_under Para.801.40) generated much less thagg’ A of sales in or into
“the United States in the preceding fiscal yea‘é‘:““ nets which will be :
ecquired by ; e i s

p Ta(arguably an acquiring party within the joint venture
contaxt.of ara,bU should be considered exempt from any premerger
jcation obligation pursuant to Para.802.51(d). The joint venture vehicle
R4y which is an acquired party also within the context of Para.801.40, is
n tact a foreign person pursuant to Para.801.1(e)(2)(i). ~Thus, becsuse the
eggregate ennual sales of the ecouiring and acquired persons in or into the
United States are less than @GEif. . Zaoh, end the aggregate total esssets

" of the»g '1ri‘~ and acquired petao. L ncéted in the United Stetes are less

; the entire transaction is not within the purview of the

iou] ; I (the joint venture
.vehicle)-are not required to file premerger notification. Your early confirma— .
‘tion would: be appreciatad a0 that the joint venture can begin April 1. 1985 as-
schetuled.

pleass contact the




Another original of this letter has been sent to:

- Director Qfmttm
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'"% .3 - UL ISP

-, Popartzent of. Jmtice
Uﬂhé'ﬂgmﬁ 0. . 20530

age s et

e 3

The Honorable Edwin Meese

Attorney General

United States Dcpartaent of Justice
Nashington, D.C, 20530

The: Honorable J. Paul McGrath

Assistant Attorney General in charge of the
Antitrust Division

Uriited States Department of Juatice
¥Washington, 0.C. 20530

The Honoreble George Shultz
Secretary of State
Department of State
Washington, D.C. 20530




