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2, 1938, and cur subscqnemt te.lephonc conversation on Friday. As we understand it, your
office now belieyes that the transaction described in my memorandum of September 2, 1998
(attached) may bz subject 1o HSR. reporting. While we will obviously accept this advics if it is
your finak word, we want to explain the reasons why we believe thet oo fTling showld be
required.

AT the outset, and whils oot techoicslly relevaot, we assore you thar this & oot
an amtitrust-sensitive transaction. The acquisition is of timber assets ia the Pacific Nordiwest
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Further, 23 T advised you Friday, we want to maks a factsl correction to my
memerandun: of Sapremiber 1, 1958, Although the closing will oocur on'the sarme date, 1 am
inforrned that the various transactions described will not technically be simnltaneems. The first
step is that the now investors will contribute cazh to the new parinership. The second step is
that the new parinership will purchase for cash about 33% of the parmarship interests in the
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contribute the remaining 62 % of the interests in the old partrership to the new partuership in
exchange for 3 62% ipterest in the new partgership, thus completing the formaticn of the new

partnership.
Analysis.
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trapsaction is essentially equivalent to a waosfer for cash of a 38% interest in the existing
partnership — a transaction that stviously would nof be sobject to réportmg. At the 2nd of the
da)’ the ex;stmg partnﬂrs w:ll WD appmnmate]y 52% ofthe new pal‘m:rsh:p. the new
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Fipally, for HSR purposes, the forom of the transactions should all be treated as

exempt as well, All that {3 oceurring in this transaclion is the formation of a new partnership

(which iz exempt} apd the sale of 2 minerity permership interests i the old parthership (whick

is alsp exempt). We are aware of the Premeraer Dffice™s position that a transfer of assets

underiaken prior to the formation of a partnership may be sabject to reporting (if atherwise

covered by the rules) notwithstandiy that the transferred assets will be contributed to the

partoership and that both the seller and bipyer will be partueys, However, in the curent

A pirpartances he sale to ot gl sogoi by oty 0€38 Yot pagagibis infrract in thn o*
' partpership — a transaction that 19 pot (ndependently subgect to reporting.  Although the new
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Ag I informed you Friday, an alternative form for these transactions has alse
1 ey A et TR g i o Gkl lenk: A A
investors of 4 38 % interest In the old parmership directly from the existing parmers, follawed

by (2) a contribution by bath the original partners and the new investors of a1l of the
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Both the sale of the partmership interest and the subsequeni formaunn of the partnership wonld
be exempt. We would gppreciate ¢confirmation of this advice. However, please do not view
ihiz advice 2¢ 3 “gelutian” to the problem . since tie-first oppracch-doseribod-shove smay well
be the attruach taken, regardless of HSR Issues.
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very much appraciate your coopm‘atmn.
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