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My 15, 2000

VIA TELEGOPY

Nancy Qvuka, Ezguire
Federal Tmde Commlgsion
Wasghington, D.C.

Déar Ms. Owvirka,;

Further to our telephone conversation this morning, we ara seeking your disgction regarding
the HER filing requiramants in cennection with the fellowing proposed transaction: :

1. Entity A J& the owner of 100% of the member inferests in bwe {2) limited Lability cempaniss
{the “Pariners®), which ara tha gereral and limited partnera of & limited partnerahip {the
‘Parfnership™), which Parinership owna certzin asaets and cther development Aghts.

2 Entity A and Entity B have discussed a transaction wherety Enlity B {or its designee) wil
sequire all of the ownership interests in the Partners. Such transaction would othérwise meaaet
the alxe of tha parties or aize of ransadicn thresholds as would require a Hart-Scott-Redinp
premerger qotfication fiilhg.

2. Entity B is considering a propesal to structite the acauisition In the form of & traneaction
eommanly raferred to as a "aynthells lease”. In such a fransactien, a commercial financisl
inefitution creatss a special purpose trust ?ha "Trust") io acquira the mamber interasis in the
Partners. The acquigition [ financed by [pans and equity investments mads to the Trust,
The Trust, in tumn will zauss the Parnamship to lease its sasets to Enlity B {or its deaignes)
(thie “Laszea’) for @ term. At the end of the lease term, the {esaee has the option to
purchase the ascsts of tha member Intereats for @ price whish approximates the unpald
balance of the loame and equily originally advanced ta the Trust. The etiginal lease term |z
anticipated te be seven (7} years, with the optien of the Lessee to renew the lemsa for an
additlonal seven (7) yaars, Rent payments during the tarm of the lease approximale the
scheduled payments cwad by the Trust In respect of the loans and squity Investmente made |
to # ta financs the acquisition of the agzets. The benefit of such amangemant iz that the Truet .
is treatet ae the owner of the member imerests for accounting purposes and the Leases ns
owniar of the ageetis for tax prpoees.

In respect of the foragaing propeesd iransactian, £ cacurs to us that there sre posalbly fwa (2)

trangfers which may require HSR clearance, the first being the initial acquistion &f the member
interests n the Pardnars by the Trust and tha aacond being the exarciee by the Lessee of its option
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to purhase the acquired assatz or the membes Interécte. Wi would eppraciate your edvice
regarding the faliowlng: ’

1. Are Entity A and the Trust required {o flle a Notificetion and Report I respect of the iniial
ncquisitian of the mamber intereats by the Trust? Agaln, the Trust |s a apeckl purpose ertity
which Is created and owned by & sommercial finahelal instiution which is in the buginess of
providing financing of thie eort,

Z le there a filing requirement in reapect of the: oplion of the Lesaes fa acquire the assets orthe
member inferasts Lipon the expiration of the |eass tarm? H 50, can the fling be made by
Entity A and Entity B prior (o consummating tha acquisition by tha Truaf and the Trusi and
Entity B entering intc the lease, although the exerciee of such option mey nat ogcur for
saveral yeara?

Again, we would sppreciate your thoughts and advice regarding the foregoing transaction.
| lagk forward to your cefl. In the meantime, should you have any guestions or reguire furlher detai,
pleas= do not hesitate 1o contact me.

ety truly yours,
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