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To: “{ ake, Doug" <douglas_lake@v |3 “WITTIG, DAVID" <david_wittig@w g “Terrill, Rick™
<rick_terrill@w.

cc: Gilman, Charles A.” <GILMAC@( ‘Mark, Jonathan |." <MARKJ@( .

Subject: draft script for SOMEONE to use in speaking to Owen and Jane

PRIVILIGED AND CONTIDENTIAL - ATTORNEY WORK PRODUCT

Owen and Jane -

It is probably not a good thing for either side to press too much -
neither the officers to press their claim that they are not subject to the
cap nor certain directors concerned about the contracts who were present
during an approval process that extended over a period of time and which
included the use of independent censultants who opined on the market
nature of the arrangements.

Given the importance of this to both the officers involved and their
understancable commitment to make sure that they receive remuneration
contractually agreed upon and to which they are entitled, and the
existence of an important transaction that is central to the Company and
extraordinarily beneficial to it's shareholders, it is probably in the
best interest of both sides to step back, ard understand the record and
the difficulties in pressing claims, again on both sides.

Accordingly, if you -- Owen ané Jane -- are no longer comfortable with
agreements previously approved unanimously by the full board of directors
including yourselves, then you may want to think about accelerating your
resigning from the Board -- especially giver the new direction of the
Company. The Company is now headed in a different direction. The Utilicy
has been successfully contracted for sale, and your departure can be
explained ir the context of that transaction.

It is important to consider that if you resign, the circumstances
surrounding your resignaticn may have an impact on the pending sale of the
Company and perhaps, expose us all to yet another round of litigation. We
should be careful about how we proceed, but it appears that a resignation
based upon the change in direction coupled with a commitment by the
officers to not press their claim beyond the cap might be a middle ground
that everyone should be able to live with.

Bart Friedman
Cahill Gordon & Reindel
§0 Pine_StreetrA

REDACTED

The information contained in this e-mail message may be privileged and
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confidential information and is intended only Zor the use of the individual
and/or entity identified in the alias address of this message. If the reader
of this message is not the intended recipient, or an employee or agent
responsible to deliver it to the inteaded recipient, vou are hereby requested
rot to disc-ribute or copy this communication. If you have received this
communication in error, please notify us immediately by telephone or return
e-mail and delete the original message from your system. :

Thank you.
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