May 27, 1987

Vigtor Cohen, Esq.
! Premerger Notification Office
e Burean of Conpetition - Room 303

P

|E washington, D.C. 20580 e

: This letter constitutes our request (as discussed with

z you in a recent telephone conversation) for an informal response

! from the Commission staff pursuant to Section 803,30 of the rules

: gnder the Hart-Scott-Rodino Antitrust Improvements Act of 1976
{the "Act”) confirming our conclusions that no filing under the
Act {s required for consummation of the transaction or for the

' 1 of a ioint venture corporation, each as
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in the proposed transaction will be a joint venture corporation
newly=formed solely for that purpose and no person (within the
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general type of business. In every instance, approximately
ninety~eight percent (98%) of the outstanding voting securities
of each of such corporations is owned by a single individual,
Accordingly, this individual is the sole acquired person (within
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| miilion dollars ($100,000,000),

The total purchase ptice in the proposed transaction

s approxtncisly Cioaty oiX miliiidm uuiiars \eovsvodrooviy
able as follows: (i) the sum of six million dollars (§6,000.000)
by means of the newly-formed joint venture corporation's subor=
dinated notes in the amount payable to the shareholders of the
corporations being acquired; (ii) the sum of twenty million
: dollars ($20,000,000) in cash to be paid to the shareholders of

; the corporations being acquired, which amount will be obtained
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' s{deration to the lending bank other than ordinary and customary
interest charges and other lending fees; and (iii) the additional
sum of ten million dollars ($10,000,000), also in cash, to be
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described above, the total assets of the acquiring person
immediately prior to the proposed transaction will be substan-
tially less than ten million dollars ($10,000,000),

We have concluded that the proposed transaction does
not reguire a2 £iling under the Act since it fails to meet the
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acquired person (subject to verification) will have annual

net sales or total assets of one hundred million dollars
{$100,000,000) or more, or (ii) if the annual net sales or
total assets of the acquired person meet or exceed one hundred
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rOoImega Jolnt vVenture corporations 411€ TIIEE \2) slarenviuers
who will form the joint venture corporation and their related
contributions to and pertinent transactions with the joint
venture corporation are as follows:
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venture corporation in exchange for one hundred
eighty-seven thousand five hundred dollars
($187,500) in cash and will receive fifty per=-
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non=voting preferred stock in exchange of
seven hundred fifty thousand dollars ($750,000)
fn cash. Shareholder A also will loan ten
million dollars (§10,000,000) to the joint
venture corporation in exchange for that
gorporation's thirtesn nereent (13%) Raniar
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venture corporation's seven (/) directors.
It is believed that Shareholder A has total
assets in excess of one hundred million
dollars ($100,000,000),

LULTHUEL 1nvesStigation, L0 DEe a singlile person
within the meaning of the Act) which will
receive, in the aggregate, thirty-seven and
one-~half (37.5%) of the joint venture
corporation's voting securities in exchange for
one hundred eighty=-seven thousand five hundred
dollars ($187,500) in cash and will receive,
in the aggregate, fifty percent (50%) of the
joint venture corporation's non=voting
preferred stock in exchange for seven hundred
fifty thousand dollars ($§750,000) in cash.
Shareholder B -will obtain the right to appoint
two (2) of the joint venture corporation's
seven (7) directors. Shareholder B has total
assets, subject to verification, in excess of
ten million dollars ($10,000,000),

Shareholder C is an individual who will
receive twenty-five percent (25%) of the
voting securities of the joint venture
corporation in exchange for one hundred
twenty-five thousand dollars (§125,000)

in cash. Shareholder C will obtain the right
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total assets and annual net sales of Share-

_holder C are as yet not determined.




We have concluded that even if it is finally determined:

tgﬁﬂ_sﬁ:ageho;der B_is a sinole nerson fwithin tha moanfnn af ¢tha
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(See Statement of Basis and Purpose,

million dollars ($15,000,000),

43 FR 33491, July 31, 1978).
confirming as correct the foregoing conclusions concerning the
' formation of the joint venture corporation.
! Since it is very important that.the closing for the
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Very truly yours,
‘J_' - N N — — _

We would greatly appreciate your informal response






