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February 22, 1996

Vig Facsimil

Mr. Richard B. Smith, Esquire
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- ""—lf':.SC ud . -
Room 303 e o Tae freedo
Washington, DC 20580

B 05 Inforan zion

Dear Mr. Smith:

Enclosed is an outline describing the proposed transaction tthd I
would like to discuss with you. Ifit is convenient for you we will give you a call mi -day tomorrow
to discuss this transaction further.

Thank vou for your attention to this matter.

Sincer:
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TRANSACTION STEPS

Company 1 is the sole gcnﬁ mcr in, and owns a 1% gencral partner interest in,
Partnership 1 and Partmershin? imited narmershins).nropany | alsn gums an 5%

T Jimitgd vartner interest in Partnerchin 1 and cublic holders own the remaining 15% limited nartner _
diagram A.) Company 1 has voting control of both Partnership 1 and Partnership 2.

Parthership 1 has no assets other than its interest in Partnership 2. Partnership 2 has assets
in several states. The assets in the Westermn United States are referred to as the “Western Assets” and

all its other assets are referred to as the “Other Assets.”

Company 1 is planning a series of wansactions as follows:

1. Company [ and Partnership 2 will form Partnership B,Qimﬂed partnership.

Company 1 will acguire a 1% general nartner intercet in PartnoreBiR I in return for 2 cach

contribution to Partnership 3. Partnership 2 will acquire a 99% limited partner interest in Partnership
3 inrgturn for a contribution of the Other Assets to Parmership 3.

2. Partnership 2 will next distribute (as a dividend) its 99% limited partner interest in
Partnership 3 to Parmership 1. At this point, Partnership 2 and 3 will each be subsidiary partnerships
of Partnership 1 and controlled by Company 1. (See Diagram B.)

on in

3. Partnership 2 will next purchase for a note approximately $50 milli
“Acquired Assets™) from Company 1. The j ist primarily of
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offering will be used by Partnership 2 to pay off the approximately $55 million note incurred to buy
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Diagram A
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Diagram B
Company 1
15% limited 85% limited .
partner interest partaer interest 1% general
partner
interast
Partnership 1
99% limited
partmar
Interest
Partnership 2 1% general partner
interest
99% limited
partoer interest
1% general
parmer
interest

Partnership 3
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Diagram C

15% limiwed

% limi
partner interest 85% limited
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99% limited
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90% limited

partner interest 1% general partner

interest
Partaership 3






