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cquisition;

This is written to ycu in your capacity in
of the partners in intarest o
limited partnership (the "Le

(the
% in connect ssee of
d fee interest (the fee title subiect to and b
" with the gze sor' erest in the fzo
crporation (th d Le v You
escribe the bygd history of the Ground
Lessor and the developmant of thm(as I underatand it).
This letter is written for that p 4

Ground Lessg.

The Ground Lessor, i 4, entered intoc a long-term
gr, e with & lessee, artnezrs, under which
th as developed and™TN&s besn ated by the Laessee (the
"G ease"). The Lessee acquired its interest in 1982 from

an asgignee of the coriginal lessee under the Ground Lease.

EXHIBIT A .
SR v
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The Ground Lessor has a complicated cerporate
ncluding four prior changes of name. It wag fozg.d on hiatory

his
NG WEE 1oL LB aRITRA TQ
and on\§

r Wi acquired by VHECWESSENS A2 LT
“ now known as )
and the Ground Les3l oL COIporltLon

t - -1ti.T. a A S han nvolved in -—,(.];;m of a
s the

complate ¥ m—— e e leased- ee interest
in the leaschg as initially retainad by the Ground
Lessor and was l&Ter sold.

The arent company of the Ground Lessorm
as been engaged in real gstate a in
“ past 20 years. The Ground Lessor is one of a
of subsidiarias acquired or astal ed for the
.development.and 8 : The ultimate parxent

company i has total ass
based on

;xpanded

wide spcctrum of act;vities ine

Land Acqujsition.

Upon completion and sale of th
project, the name of the Ground Lessor

because of name c ged t

Shortly after ths xojec ' ther
entity acquized b Grou S8or’s parent corporation

Q nown as
an e=parent
corporatia 81 made arranggments to acquire an adjoining
7.573-acza parcel of and for a similar project using
the Ground Lessor asﬁe vehic this acquis .
Becauge of changed market conditions fo

the early -1980’'s, development of a
was not purxsued and the Ground Less




. JAN-18-1996 10:46 LAl DFFICE-

Duane Fisher, Esaq.
January 9, 1996
Page 3

developer. In the interim, the Ground Lessor had
cortain entitlements so that it was desirable th

a
Ground Lessor recain title to the land at least until tha*
[]

was completad. A or the propazrty was
lit twd experience eveloper partnersM and

L4

Ground Lease TQIms.
The buyer negotiatad & complicated agreement under
which the Ground Lessor would lease the land fo - to a

limited partnership with a simllar name
parctners") contralled by t va, partner
-and upon completion of the by the n
the lessee would have an option to purchase the leasad-fee for

the greater of a fixed price or fair market value, whichaver was

greater. This optlion to purchase uld zun for a seven-year
periocd from completion of th The Ground Lesscr was

forbidden £ ing the le - sent of the
lLassge. Th was completed in and has
besn since successfully opezated by Lessee and the pricr lessees
under the Ground Lease.

Bxexcise of option.

The present Lessee acquired its interest under the
Lease in 1992. The Ground Lessor sought to sell its intereat in
199¢ to an unrelated thirty party. The Lessee rafused to
consent to this transaction and the Ground Lessor was unable to
sell its interest. The lLessee has now exercised its right to
purchase as provided in the Ground Lease and the Ground Lessor
{s preparing to convey the leased-fee to the Lessee in
accordance with the Ground Lease.

Activ G .
activities aze limited
3 - d

[ |

The Ground Lessor's ot?e:

fis and oparates a
The Ground La3so as only a nominal

round Lassor‘a paren L
has daveloped | an
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iﬁ It has, directly and through it
ariesy e leaseod-fee interests in othe .
rojects, including the
ects mentioned previously

Ssor’s ac zeé as the

uding the sale of leased-fae interests in suc al estate.
The acquisition of the leased-fee by tha Lessee is being made
pursuant to the exercise of the option under the 1988 Ground
Lease and is not a new, voluntary sale by the Ground Lessor.

. I understand tha information in this letter may be
,submitted to the Federal Trade Commission ("FTC") in connection
with notice of the pending conveyance pursuant tc tha exercise
of the option under the Ground Lease, I further understand that
the Lessee has determined that the pre-notification requirements
of the Hart-Scott-Rodino Antitzust Improvenents Act of 1976 do
not apply to the transaction but that notification of the
trzansaction will be given to the PTC to permit it to make a
further determination within a reasonable pericd of time should
it disagree with this conclusion. I had several telephcne
conversations with Ms. Melea R. Epps, staff attorney with the
FTC's Premerger Notification Office of the Buzeau of Competitlion

ing the proposed acquisition of the leased-fae to the
ﬂ:y the Lessee. I did not furnish her all the information
s letter; however, based on selected information she
indicated that the acquisition might be exempt from the :
requirement of a prenotification filing as a transaction in the
ordinary course of business. 'You are further exploring the
availability of this examption. “

If you need any further information, please do not
hesitate to write or call.






