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bringing to your attention the facts set forth below, so that we
may consult regarding the reportability of the proposed
transactions under the Hart-Scott-Rodino Act.

It is my view as well as that of —

—that none of these transactions is Yeportable. However,

in view of the size and complexity of the transactions, we felt
it heet _tn_revigw them with +hs Droamargey Nffica

Overview of Proposed Transactions. This transaction
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4 The management o 111 have a five percent
economic interest in the equity o through nonvoting
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@l = approximately $600,000,000 of which $475,000,000 is in
cash, and is in subordinated promissory notes
issued by In addition, it is estimated that
fees and expenses incidental to the transaction will be
approximately $22,000,000.

As shown in the table below ol i11 borrow
approximately $490,000,000 of senior debt from commercial banks
and receive $25,000,000 in equity contributions to finance the
transaction, p_y expenses and repay approximately $18,000,000 of
existing debt.

Source of Funds Uses of Funds
Senior Debt $490 million Purchase Price $600 million
Subordinated
Promissory Notes 125 Existing Debt 18
Common Stock _25 Est. Expenses _22
Total Sources $640 million Total Uses $640 million

ps a limited partnership organized
approximately one year ago for the purpose of permitting its limited

partners (pen51on funds, banks and other 1nst1tutlonal lnvestors) to
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skills of its general partne

(footnote continued from previous page)
securities. Thus, the economic interest i

n the equity of
ill be held as follows: 4%&

24.9%; and 6.1%.
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an the_date_af the alosina nf the acouisition (the "Closing

by the outside lenders.
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funds, banks, other institutional investors and affiliates of‘o

invest indirectly in
neral partner of i an is an affiliate of

the ge
'rﬁ*l a private investment bankina firmp founded ac 3
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industrial corporations and financial institutions in the United States

invest 1n the limited partners of {jjidhas not been fully established,
but it is clear that no single entity (and no person, i.e., group of
entities under common control for purposes of the Hart-Scott-Rodino
Act) will have the right to 50 percent or more of the profits, or the
right, in the event of dissolution, to 50 percent or more of the
assets, in both —nd_ It follows, of course, that there is no
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for in Section 801.1(b)(2) is inapplicable as to these two entities.
d ill have the same general partner and may accordingly be

expected to take similara?ctions with respect to their respective
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and records. @EVill not be the beneficial owner of any assets or
voting securities held by @i and vice versa, nor will any person or
entity be the beneficial owner of the assets or voting securities held
of record respectively by @lllNnd

There will, however, be overlap between the investors in‘
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in GO 11 number about 30, and those in @ no more than 75. Of the
investors in the two entities, it is anticipa hat up to 25
investors will hold interests in both @l an that up to 84

Y/ There will, however, be no contract or othér agreement
obligating @ng o act together with respect to their
interests in
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percent of the equjty of ggi].l be held bv investors that will
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equity of Qivi ii be held by investors that will 51multaneously hold

interests 1

Tn _deciding ta.forn Sl as A separate—entityatn.invo-t in

?along with QTG were not motivated by any intent
to 01d premerger reporting under e Hart-Scott-Rodino Act. The
mas~sam Fawm q_—&-‘a‘-i'r - nlt dlll ;. bhhet bt e ke o o £ AN o Mg antr *
IL b
or holding interests in excess of twenty-five percent in certain types
of businesses including some of the businesses involved in the
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In view of the facts set forth above, it is our view that the
Hart-Scott-Rodino Act and regulatlons relatini thereto do not require

th ti of votin ties of held b
e aggregation voting securJ. ie f “‘ehJ. )_uth‘tl‘lo_se
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(1) will be incorporated as a wholly-owned
subsidiary o In addition,qlSvill cause to be
incorporated 15 direct and indirect wholly-owned subsidiaries, which
will be "mirror image" subsidiaries of the Exhibit A Subs.

(2) i1l acquire the assets presently held by the
Exhibit A Subs by means of the merger of each Exhibit A Sub with and
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nonvoting securities.

3/ Among the assets to be transferred bﬂbe
approximately $20 million in cash, to be used b _ as

part of its working capital; the remainder of the cash Bresently
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mergers, and their voting securities will be wholly-owned directly or

indirectly by which will continue at stage (2) to be wholly-
owned

(3) Subsequently, very shortly after the occurrence of steps
(1) and (2). the following actions will be taken simnltanemn ly: (a)

Jll sell (1) 24 9% of the voting and nonvoting securities in
P T — e et —  Ooom -t s * T —

Formation ofa when formed, (D vill be a

wholly-owned sub51d1ary o Hence, its formatlon could be regarded
as exempt under the intra-person exemption, Section 802.30.
Alternatlvely, because WS s being formed for the purpose of
serving as an acquisition vehicle in corporate form, its formation may
be deemed to be subject to Section 801.40. If so, the transaction does
not meet one of the threshold tests set forth in Section 801.40(b),
namely, the size-of-transaction test. For purposes of Section 801.40,
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the process of applying for approval fro for the transfe
of ownership of certain of the vessels of

one of the Exhibit A Subs. That approval
also will be obtained before steps (2) and (3) hereof occur.

. The. Fleet operates _under_the bulk commaditv eypemntinn
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regulated the ICC

The assets of those seven
Subs which constitute aﬁﬁroiieately one-quarter of the
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name 1 yuiNNENERGN - » @, None of these persons will
oting securities conf_;rlng control or voting securities
valupd at 515 nillinn or mere.-

_Thius  the acmisitinns,

I wish to thank you in advance for your
attention to this inquiry. If we have not heard to the contrary within
ten days of today’s date, we will assume that the Premerger Office

agrees that the transaction is not reportable. In any event, we will
c> iz 1 dryiraadtrdionnac_the mitto o S

Enclosures

v See the section in this letter entitled "Steps in the
Transaction” for the allocation of the purchase price of the

voting securities o-

8/ For the same , 1f the transaction is viewed as
(1) the formation o in a transaction exempt from
i d e acqulsltlon of voting securltles in

likewlse exempt under Section 802.20(Db).






