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'Hnnny{)mkl,ﬁqnm/. arsiile to:
Federal Trade Commission = g
‘Washington, D.C.
He: laﬂm&m—duﬂdMRyli 2000 and May 22, 200
Dear Nanoy:

Further 1o the telenhone convarsation of May 24, 2080, emong you, %
thiy i to confirm our understanding that the F

OIMFISEL t no pre-merger notification report iy required undes the Hart-Scon-
Radine Act in connection with the sale from Entily A to a trost (the *Trum™) of the limited liahikity '
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by the Partrership to Entity B of all of its assete pursuant 10 a “synthetic Iease,” a8 described in the
Mey L5 leteer refergoced shove, and as further descrited in our telephone conversatlon. Capitalized
terms used in this lelter without Sefinition, are veed as defined in the May 19 letter,
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vés or condemnation of the Prrtoership assels, enviroomental ourrences aad events of
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default undes the lease. In the sver of 3 casualty loas of condempation prior to the tampletion gf
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lease, and the Losses wonld be tequired to txorsise the purchase opiien and pay 100% of the Option
Prics.

Qur urnderstanding ic (hat the acyuigition by the Trust of the member interests is not »
reporiahle transaction because the acquisition {8 in connection with & Iesse financing that is exompt
from the reporting requirements of the Har-Scott-Roding Act pursuamt to 16 CFR §802 63. 'We
further undersesod thae prioe in the exersige of the pption under the synibetle Jease, the rights and
obligations ofthe Lessee under the eynthetic lease sad the zelated ocuments ere aot an “acquisition”
of the leased aseets for purposer of the pre-merger notification requirements of the Hart-Scott-
Rodite Act because the Trust refeins legal and heneficial ownership of the asscts thet ers tha subjoct
of the Jease. In determining that the Trust retaine beneficial ownership of the Parinership assets
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to be given = to winther a pre-merger potification §ling would be required by the Lesses prior to
the transfer of ewnenhip of the Partrership nsdets to the Lesses.

Agnin, we sibcercly Mppreciste youy time 2nd anetivn to Lhis maiter. If“hminlﬂ?‘w
misundersiood your agviee, please Ief us know. Should you need rther from us in thiy
mﬁ imudﬂnﬂlhnﬂum lo conlact

Very truly yourm,
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