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April 28 1994

VIA FACSIMILE AND FEDERAL EXPRESS

Premerger Notification Office

Bureau Competition [his material may be f’ubj ecto;oqlﬂclimn

Room 303 . . confidentlality provmion;i.ch restricts = 2

Feder?l Trade Commission 7a(n) of the Clayton Act ¥ ation B S

Washington, D.C. 20580 release under the Freedon of Infor =

PR

¢ : . . to

- Attention: Patrick Sharpe he
Compliance Specialist

Re:  Request for informal interpretation relating to the
joint venture proposed b

Gentlemen:

Pursuant to 16 C.F.R. §803.30, we are requesting on behalf of
a company organized under the laws of the
a company organized under
the , an informal interpretation regarding the availability of
an exemption from the filing requirements of the Hart-Scott-Rodino Antitrust
Improvements Act of 1976 (the "Act") pursuant to 16 C.F.R. §802.51 in connection
with a proposed world-wide joint venture to be entered into b and
relating to the

As part of the joint venture arrangement,

corporate entity under the laws of the

_shall each own fifty (50%) percent of the issued an
outstanding votine securities of th It is through this
“that all assets and voting securities of subsidiaries of

will be forming a joint venture
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*vhich are to be a part of the joint venture are to be directly or
indirectly held.

The only U.S. operations to be involved in the joint venture will be held
corporation to be formed by
which shall become a wholly-owned subsidiary of the
As part of the joint venture arrangement the assets of the
corporation and an indirect

indirect subsidiary of

in consideration of cash equa
purchasing,
*engaged in th
be transferred to ‘he

an annual facility fee and a per ton toiling charge.

k value of the "total assets" to be transferred by*
to the based upon the last regularly prepared Dalance
sheet _ roximately $7,500,000 and the book value of the ) /4
"total assets" to be transferred by h‘to the ﬁ-‘—’—’kl
based upon the last regularly prepared balance sheet of 15 or 81

Ly 2=
approximately $4,000,000. The "annual net sales” ermined in accordance with sof
16 C.F.R. §801.1L_ attributa e assets 0 to be

which assets are a part of a distinct
division, are approximately $17,000,000 for the 1993 fiscal year. The "annual net
sales” attributable to the usiness of are approximately

$10,000,000 for the 1993 fiscal year, but such sales were not only derived from the

year period with the
shall use its manufacturing
in consideration of
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but also from the
and are to be used in

current assets to be transferred to the
production assets which are to be retained by
connection with the production of product for the
through the above-referenced toll manufacturing agreement.

Based upon the total assets of _and the total assets to be held ~ Z #aKe.'
by the as a result of its formation and related ﬂm,/“ #+he A
transactions, it is apparent that both would be required to makea ":!; ';3‘/"‘,%

filing pursuant to the Act based upon 16 We have determined, bexve b Cta

however, that the acquisition by each of il and of a fifty (50%) percent  »1-c [~
interest in the would be exempt from the requirements of
Lo the Act under 16 C.F.R. §802.51(b), which states that a foreign person shall be

ﬁld?f’ b >0) exempt from the requirements of the Act if the acquisition is of voting securities of a
702, él 2) foreign issuer and shall not confer control of an issuer which holds assets located in b3
the United States having an aggregate book value of $15,000,000 ormore, ora UsS. 2°%% -

g025 bXE)_— issuer wi es or fotal assets of $25,000,000 or more. As noted earlier,

the as a result of the above-referenced transaction shall
have total assets of less than $15,000.000 based upon their current book value.

Furthermore, since the will have had no operations, we
have concluded that the annual net sales of the
16 C.F.R. §302.51(b)(2) would be zero or, in the Worst case scenario
which relates to the annual net sales attributable to the assets of the
being transferred. It would not inc

$10,000,000 in annual net sales which relate to the current assets of'

being transferred to the— since only the current assets
and none of the production assets to which such sales are also attributable are being
transferred.

Although 16 C.F.R. §801.11 and §80Z.40(c) clarify the application of the test

under 16 C.F.R. §802.51(b) as it relates to "total assets" for a joint venture, these < .
provisions do not indicate whether annual net sales attributable to such assets are to /?2‘;'9 lm}’ﬁ
be used in connection with a joint venture or whether the annual net sales portion of L”' ol Dtaf ¢
i

this test is inapplicable to joint ventures. As a result, we request your advice as to
Far 20l 4o inclode Sales cFun el ;L), )5 Ac:'v\j Cw’l?‘/‘:éulztcé
0}’4-&/‘(«),'9{ 3?(,/6 S aré —0 —,
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whether our analysis is correct that in connection with a joint venture the annual net
sales test under 16 C.F.R. §802.51 (b)(2) is not applicable or that it will only relate to
situations where annual net sales can be directly linked to assets of a complete
division or company being transferred or conveyed to the joint venture, as in the case
set forth above with respect toﬁ but not in the case with respect
to

Your comments and interpretation with respect to this issue would be greatly
appreciated. Please be advised that the parties wish to have the joint venture
operational by May 31, 1994, and that if a filing under the Act is necessary it shall
have to be made shortly in order to satisfy the requirements of the Act prior to that
date. If any additional information or facts are required, please do not hesitate to
contact me. I look forward to your response.

truly yours,

called 5-3-99
I Concur w/')LL\ 7%,'9 /c]LZLw ufl; €)(C€th.(0“5

bl ) @D, carens





