
 

 

August 9, 2013 

Via E-Mail 

Jerry W. Burris 

President and Chief Executive Officer 

Associated Materials, LLC and AMH New Finance, Inc. 

3773 State Road 

Cuyahoga Falls, Ohio  44223 

 

Re: Associated Materials, LLC and AMH New Finance, Inc. 

Registration Statement on Form S-4 

Filed July 24, 2013    

  File No. 333-190108 

  Form 10-K for the Fiscal Year Ended 

  December 29, 2012 

  Filed March 21, 2013 

  File No. 000-24956 

 

Dear Mr. Burris: 

 

We have reviewed your registration statement and have the following comments.  In 

some of our comments, we may ask you to provide us with information so we may better 

understand your disclosure. 

 

Please respond to this letter by amending your registration statement and providing the 

requested information.  If you do not believe our comments apply to your facts and 

circumstances or do not believe an amendment is appropriate, please tell us why in your 

response.   

 

After reviewing any amendment to your registration statement and the information you 

provide in response to these comments, we may have additional comments.   

Form S-4 

General 

1. We note that you are registering the 9.125% senior secured notes due 2017 in reliance on 

our position enunciated in Exxon Capital Holdings Corp., SEC No-Action Letter (April 

13, 1988).  See also Morgan Stanley & Co. Inc., SEC No-Action Letter (June 5, 1991) 

and Shearman & Sterling, SEC No-Action Letter (July 2, 1993).  Accordingly, with the 

next amendment, please provide us with a supplemental letter stating that you are 

registering the exchange offer in reliance on our position contained in these letters and 

include the representations contained in the Morgan Stanley and Shearman & Sterling no-

action letters. 
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Risk Factors, page 15 

 

The pledge of the capital stock…page 24 

 

2. We note that the capital stock of some of your subsidiaries has been provided as 

collateral for the Notes and that any capital stock and other securities of any of your 

subsidiaries will be excluded from the collateral pool to the extent the inclusion would 

cause the subsidiary to file separate financial statements pursuant to Rule 3-16 or 3-10 of 

Regulation S-X.  Please explain how your current disclosure enables holders of the Notes 

to understand how the Article 3-16 exclusion provision impacts their security interests. 

Please expand your disclosure to provide the following information so that noteholders 

can better understand the implication that the collateral cutback provision has on their 

security interest:  

 

 the name(s) of any subsidiary that as of the latest balance sheet date (1) has capital 

stock collateralizing the Notes, and (2) has the greater of the book value or market 

(fair) value of its capital stock equaling 20% or more of the current principal amount 

of the registered notes;  

 

 the aggregate percentages of consolidated assets, revenue, and pre-tax income which 

is comprised of the subsidiaries identified above;  

 

 how you determined the book value and market value of each company and what the 

book value and market value of each company is;  

 

 that based on the applicable data as of the latest balance sheet date, the security 

interest held by noteholders in the capital stock of the subsidiaries identified above 

could be significantly limited; and  

 

 that the subsidiaries impacted by the Article 3-16 exclusion may change based on the 

corresponding changes in the values of the capital stock as well as changes in the 

outstanding principal amount of the registered Notes.  

 

Form 10-K for the Fiscal Year Ended December 29, 2012 

General 

 

3. Please address the above comments in your future Forms 10-K and 10-Q, as applicable. 

 

We urge all persons who are responsible for the accuracy and adequacy of the disclosure 

in the filing to be certain that the filing includes the information the Securities Act of 1933 and 

all applicable Securities Act rules require.  Since the company and its management are in 

possession of all facts relating to a company’s disclosure, they are responsible for the accuracy 

and adequacy of the disclosures they have made.   
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Notwithstanding our comments, in the event you request acceleration of the effective date 

of the pending registration statement please provide a written statement from the company 

acknowledging that: 

 

 should the Commission or the staff, acting pursuant to delegated authority, declare the 

filing effective, it does not foreclose the Commission from taking any action with respect 

to the filing;  

 

 the action of the Commission or the staff, acting pursuant to delegated authority, in 

declaring the filing effective, does not relieve the company from its full responsibility for 

the adequacy and accuracy of the disclosure in the filing; and  

 

 the company may not assert staff comments and the declaration of effectiveness as a 

defense in any proceeding initiated by the Commission or any person under the federal 

securities laws of the United States. 

  

Please refer to Rules 460 and 461 regarding requests for acceleration.  We will consider a 

written request for acceleration of the effective date of the registration statement as confirmation 

of the fact that those requesting acceleration are aware of their respective responsibilities under 

the Securities Act of 1933 and the Securities Exchange Act of 1934 as they relate to the proposed 

public offering of the securities specified in the above registration statement.  Please allow 

adequate time for us to review any amendment prior to the requested effective date of the 

registration statement.      

 

You may contact Jeff Gordon, Staff Accountant at (202) 551-3866 or, in his absence, 

Lisa Etheredge, Staff Accountant at (202) 551-3424 if you have questions regarding comments 

on the financial statements and related matters.  Please contact Sherry Haywood, Staff Attorney 

at (202) 551-3345 or, in her absence, me at (202) 551-3760 with any other questions. 

 

Sincerely, 

  

 /s/ Lisa Etheredge for 

  

 Pamela Long 

Assistant Director 

 

Cc: Via E-Mail 

 William B. Brentani, Esq. 


