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Dear Nanoy:

Further 1o the telenhone convarsation of May 24, 2080, emong you,
R - e ot s . S

OIS 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
company member interests isgusd by the partners of a parinership (the *Parinership”} and the jaage
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,

As ontlined by the phone, in addition to the facts described in the May 15
letter, the Lessce will ke appeinted as agen of the Trust for varlous purposes, including 1o determine
whether the conditions to tlosing have been met under the purchase agreement between the Truss.and
Entity A, end to construet, maintain and oparata the assats owned by the Partnership. During the
term of the Lense, the Lasces wilf be regponsible for remtel payments equal to the bnterest and
dividend payments made by the Trugt on the loans and equity investments made 1o the Trust. The
Leazes will bave the option 1o purchese either the member imterests or the underlying assets by
repaying the principal gmount of the joans and equity nvestments plus accmed mnd unpaid isterest
ard othur charges owing under the synthetic lease documents {the *Option Price™). T at the cnd of
the lease the Lesse does not exencise the aption, the Leswee is required to pay the Trust an amount
equel to approximately 85-90% of the Option Price and the Parinership wili seli the properiy to 2
third party. The sale procetds would be applind first to pay any portion of the Optiog Price not paid
by the Leasee, and the exceas, if any, would be remitted 1o the Lessee.

. Subsequent 10 cur canversation last weck, Further discussions were held betwera Eniity B
and the enfity providing the lease financing reparding the ohligations of the Lessee in the cvezt of a
vesualty losa or condemnation of the Partoership assels, envircomental ocourrences sad events of
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default undss the lease. [n the svemi of 3 casualty loss of condempation prior ta the samplietion of
construction of the Pavtership assets, the Lesses has the ability to terminate the keage withoun Sinther
liability. Following the completion of constraction of the Partnerihip sssets, ifthere is a casualty logs
or condemmation, tither the Legsee of the Parinership may torzinate the lease, in whick event, the
Lesses would be required to exercise the purchase option end pay 100% of the Option Price. I at
any time, ceriain events of defauli or environmental events oecar, the Partoership may terminse the
lease, and the Lessee would be tequired to teoriise the purchase opficn and pey 10084 of the Optlon
Price.

Qur urnderstanding ic (hat the acyuigition by the Trust of the member interests is not »
Fcposisble tsansaction because the acquizition {8 in conngction with & loase financing thet is exempt
from the reporting requirements of the Har-Scott-Roding Act pursuamt to 16 CFR §802 63. 'We
further nndersrand thar prioe o the exersite of the pption under the synthetic lease, 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
thring the termn of the leape, we understand shat you are refying on the fact that the lease doss not
allow the Lesses 10 became the owner of the Partnership assets without the psymens of the Option
Price and that ifths option to purchase the Partrership asscts is exersised, consideration would need
to be given = to winther a pre-merger potification §ling would be required by the Lesses prior to
the transfer of owership of the Partrership msdets to the Lesges,

Again, we sincercly dppreciste your time and atteation to Lhis matcer. IRwe ave in aoy way
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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