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April 23, 1996

Altce Villavineencio
Compliance 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 ‘
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form a new German corporaticn ("NewGerCorp."), of which USCorp. 'l
will own 80% of the voting securitics and GerCorp. will own 20% 1
of the voting s;cu{igies. GerCorp. will also agrec to contribute '
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GerSubCorp. will be a wholly-owned subsidiary of NewGerCorp.
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These are the basic characteristics of the parties:
U.8. Corp. has annual net sales in excess of §100 million. 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.
- Thav~ e e il anngr et . ma thor- NewGarfryp meatd tha,toias nf

parsgon' tests set forth in Section 801,40(b) (1) of the rules.
i0e IL1rst gquestion 1 nave, however, 18 wnecner UsCorp
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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 recenl fiscal year. Neither NewGerCozxp.
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' oi GerSuECorp. Ee attributed to iewGerCorp. in ietermining ¢ ‘
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Illl0g UTIQEY X@CTLiON BUL.LLIPR]). OSE6CLION BUZ.>1(p) otatcs that an ~ / ;
acquisition by a foreign person (GerCorp.) is exempt if the !
gcguisition is of voting securities of a forelan issuer
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I would appreciate further guidance from you on Lhe
above mentioned quest;ona If a filing is requlred by USCorp., 1
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been determlned that a filirg is 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
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