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August 11, 1998

o -
My, Naney Ovuka, Ean.fEf Fia Facsimile
Federal Trade Cornmission

Premerger Notification Office

Bureau of Competition

Washington, D.C.

Drear Ms. Oharka:

In line with our telephane conversation of August 10, I am etclosing for your revigw
an outline of the structure of certein transactions propeased to be consummated by Limited
Feytnership Na. 1 (“LPL"), Limited Partacrship No. 2 ("LP2") and Company A. The structure iz the
cne T had described to you on the phone, In addition to the outline, [ represent to youo that:

(11 LF1 and LP2 have not crested a parmership between them at this lime;

2y The purties copsidered a structure that would have had LPI and LF2 form =
partnership befite ecquiring the Company A assets, and that thi2 transaction may
wery Well have required a flling under fie Bart-Scatt-Roding At ("HSR Act'); and

(3] Yon may assume that there are no business reasons that campel the choice of the
proposed strueture in liew af the structure where the partrecship is formed first, and
that noo-repertability wnder the HSE. Act was a significant factor in the selection o7
the proposed smucture.

Thig will confirrn that you told ma, afler consultarion with certain of your colleagnes
that;

{A)  The propodad transaction stficture appears to have begn chosen to avoid an HSR
filing; but

(B} Th= St2ff did not believe that it cogld dictate the smucture that the parties had 1o use,
and, based on the facts presented, the proposed transaction struchlre would not
viclate 16 CFR Section 801.8G,
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If 1 have incorrectly sat forth your conclusions, please et me know. As [ indicated

1o you, the atameys for Company A may want to discuss this with you direciy and we may call
you,

Thank you for your fime and consideration.

En¢losure
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Outltne of
Propesed Transactinn Structare

The structure for the transactions cusrently upder discussion ameng Limited
Partnership Ne. 1 {("LP1™), Limited Farinership No. 2 LF2™) and Company A is as set
forth below, LP1 and LP2 are not affiliates and have no comimon owners.

Step 1

LP1l pegutiates an ecquisition of certain gas gathering end other asects (the
“Asscts™) from Company A, LP1 enters into an asset purchases agreement [fhe “Assel
Purchase Agrecmnent”) with Company A providing for such acguisition,

Step 2

LP1 assigns the rights to purchase the Assets to certain affiliates of LF] {the “LP]
Affiliates™) and a subsidiary of LP2 {“LP2 Sub"}. PR

Step 3 4T

Pursuant to the Assat Purchase Apreement, (1) LP?&MyHL 62,.5% undivided
$1
[a]

interest in the Asscts from Company A for approximate 4.1 million and {ii) LP1
AfBliates buy a 37.5% undivided interest in the Assets from Fpprosinats)y

58.4 milliva.
Step 4
LPi Affiliates apd LP2 Sub fomm a partnership and contribute the Assets, as well

as certain other properties, te the partnership. The effective economic interests of LP2 Sub
and LP Affiliatey in the partacrzhip are approximately 62.5% and 37.5%, respechively,
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