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From:

Sent: Monday, April 23, 2007 12:03 PM
To: Verne, B. Michae

Ce:

Subject: HSA Advice - Follow up Question

Hi Mike - As noted below, you previously indicated that the 802.2(a)
exemption would not be compromised if the only income from the sale of
energy is produced "in connection with testing”. We can represent that
in a similar transaction between the parties, Company A will purchase
additional wind projects from Company B and prior to closing, no income
will have been produced by the wind farms, with the exception of income
produced by the sale of energy generated in the ordinary course of
performance testing, shake out testing, preventative maintenance, or
equipment protection activities.

} would be grateful if you could confirm that this fact pattern is
consistent with your earlier advice.

Thanks
N

----- Original Message-----

From: Verne, B. Michael [mailto:MVERNE @fic.gov]
Sent: Monday, September 25, 2006 9:00 AM

To:

Subject: RE: HSR Advice

it could be exempt under 802.2(a) if Company B constructed the project
with the intent to sell it. The exemption is not compromised if the

only income was from the sale of energy produced in testing, but if the
project becomes operational before closing, it is not available.

~-—--Qriginal Message-----
From:
Sent: Monday, September 25, 2006 8.38 AM
To: Verne, B. Michaet

Ce:
Subject: HSR Advice

Hi Mike - | would be grateful for your advice on the following fact
pattern:

Company A will acquire 2 "wind projects * from Company B. At the time
the acquisition agreement is signed, one of the projects will be
operational. The other may still be under construction. Total
consideration for the transaction is $350 million. The value of the
operational project is $50 million. The value of the larger project,
which may be under construction is $300 million. It is possible that
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the larger project may sell energy generated in the lesting process
prior to completion (and prior to the closing) or it could be
operational for a couple of weeks after completion, but before the
closing.

Any possibility that there is an exemption here under 802.27

| look forward to hearing from you. Thanks

IRS Circular 230 disclosure:

To ensure compliance with requirements imposed by the IRS, we inform you
that any tax advice contained in this communication, unless expressly

stated otherwise, was not intended or written to be used, and cannot be
used, for the purpose of (i) avoiding tax-related penalties under the

Internal Revenue Code or (ii) promoting, marketing or recommending 1o
another party any tax-related matter(s) addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL 1S MEANT FOR ONLY THE INTENDED

RECIPIENT OF THE TRANSMISSION, AND MAY BE A COMMUNICATION PRIVILEGED BY
LAW. IF YOU RECEIVED THIS E-MAIL IN ERROR, ANY REVIEW, USE,

DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS E-MAIL IS STRICTLY
PROHIBITED. PLEASE NOTIFY US IMMEDIATELY OF THE ERROR BY RETURN E-MAIL
AND PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM, THANK YOU IN ADVANCE
FOR YOUR COOPERATION.

For more information about |
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Yes - this would be covered by the exemption.
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