Decembar 14, 2000

Nancy Ovuka

Premerger Notification Office
Federat Trade Commission
Room H-319

Washingten, D.C.

Fe:  Ren Estate Exemption/Section 802.3(c)
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Dear Mancy:

_ 1 am writing to confirm two conversations tat we had this week concerning the
-applicability of the exemption in Section 802.2(c) % two proposed transactions,

In the first transacticn, Company A will acquire an option pursuant to which it will have
1he right 1o acquivé all of the assers of an LI, The acquisition of the option is exsmpt sincs no
assats are baing sequired. When the option is exercised, the “assets” that will be acquired will
inchide real estate on which a power project is to be built and the permits and contracks
associated with thet project, including an air permit, interconnection agrecment, construciion and
development agreements, ntility agreernents, oufput agrecments and the lke. At the time of the
gequisiden of the LLC, no construction Wil have taken place an the real estate and, gince the
power plant will not have beeq built, ne revenues will have been gencrated. We agreed that the
sxemption in Section 802,2(c} docs apply; .8, the real estate being acquired is “unproductive real
property” as defined in that section aud the permits and agreements ar¢ “assets incidental 1o the
avwmnership of real property.”

I subscquently asked you about a somewhat different situation in which Company B will
ecquire 100 percent of the interests in a partnsrship. The facts ara the samwe as those jnvolving
Company A except that the teal estate will be lsased rather than purchased. You said that the
cxemption windd apply because the Staff has interpreted Section 802.2 to apply 1o loases if the
lemse pertains to real property, the acquisition of which would be exeupt if purchesed owright.
Thus, the sdditional assets (the permits and agreements} fatl within the category of “assets




- incidenal to the purchuse ofreal propeny’" a.nd thc acq_m:utmn of thc pe.ﬂnersiup by Cumpim:.' B
Wlll be exerupt under Sectu:n RO2 2(_.:)

1 hope [ hzwe cnn‘ccﬂy cnnvnyed ar dlSﬂ‘:ll&'EmﬂE and, ]fnﬂt 'plaase da let me know.,
Thank ou very much for your ass:stau-:c

Be:it Tegards.

Sineercly,
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