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Federal Trade Comumission
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Washington. D.C. 20580

b6t /gl any

Re:  Hart Scou Rodino Antitrust Improvemnents Act of 1976: l’g?ucrgc}g
Nuotification

Dear Mr, Cohen:

Set forth below is a description of a transaction which we believe is not suhject
to the reporting requirements of the ITart-Scott-Rodino Antitrust Improveients Act of 1976 (the
"Act"). We would appreciate your observations as to whether you sharc our views regarding
the reportability of the transaction described below.

The Trapsaction

be the "ultimate parent cntity” of

Prior o

(the "l'rust"), a revocable trust, which holds 100% of the voting securities ot
their contribution 1o the Trust, the voting sccuritics of {{fjjJJJJJjwere owned by
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Pwm be cntitled to: (i) greater than 50% of the prohts’o
50% of the assets of-upun its dissolution.

receive 50% or more of the profits of: B have

the right to rceeive 50% or morc of the assefs o

For purposcs ol this memorandum, we have assimed tha (JJEIR.cc:s

the 3100 million "size of person” test and hatfPmeets the $10 million "size of person” (st

Al the time of the formation of — the following cvents will oceur

simultancously:

1. S couibuie o GETIIIEIIMY o; of iis asscis n exchange

for 4 49% interest ip!

H will contribure o ' aicly $33.9 million in
asn for a 51% interest in §

q‘vill contribute to GNP ccrtain technical, long-term,
uend-following, mechanical commodity trading program developed hy™

WA :nd currently uscd in GENEEEEED business in excliange for which
W will receive approximutely $33.9 million in cash. .

One yeur following the formation ()I'F will have the oprion,
but not the obligation, (o purchase frum RN additional 24 % of P |n such

event, ill hold 75% of, will hold 1 25% interest in

If the option is nol exercised, ill be required ro transfer 1.1% of
r $100. Tn such event, ould own 49.9% of
an ould own 50.1% uf—

Commencing three years after the formation of and unul March
of 2000,"” have the oir.ionl but nor the obligation, (o purchase fro P100% of

pon its dissolution.

({8
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Discussion

Based upon the forcgoing. we believe thai the essence of this transacrion revolves
around the formation o{ NP As a general proposition, we understand that the Acr
does not govern the formation of partnerships. See e.g.. American Bar Association, Premerger
Notification Practice Manua!l No. 47 (1991); Axina ct. al., Acyuisitions Under the Har-Scott-
Rodino datitrust Improvements Act § 3.04 e, sey. (1991): 16 C.F.R. § 801.40 {1994): 43 Fed.
Reg. 33,485 (1978). Accordingly the assets contributed ¢ (cither
direetly or through! in_conncetivn with rmation (z.e., tn cxchange for
an equity inlerest i a partnership, even when combined with cush equalization payments),
should not he subject to the reporting reyuirements of the Act. We undecstand that in the view
of the Premerger Notification Office. this is the casc even though various interim steps,
including the sieps set forth above, could, if analyzed in isolation and not as part of the
formartion of a partnership, bc viewed as heing subject o the Act’s reporling requirements.

& R4 *
We appreciate your thoughts regarding the transaction described above at your

earliest convenience.  As you koow, my direct telcphone number is GUIR We ook
lorward o hearing from you.

Very truly yours,





