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2.1 RE MLP fi5 NI
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FIZOVT7ERVTHRARRORARATRELE oz EH#E Lz, TR, D x—ILEHIE.
FEBFESEIENTHIEVWSRANKEZE LD, TIESMEIL MLP [SRLTRE TH1=>,
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2 us. Energy Information Administration, “Annual Energy Outlook 2015 with projections to 2040, April,
2015.% U The INGAA Foundation, Inc., “North American Midstream Infrastructure through 2035:
capitalizing on Our Energy Abundance”, March, 2015.

4 Deutsche Bank, “MLPs and Natural Gas”, May, 2015.
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® Federal Reserve Bank of Dallas, “OPEC Tips Crude Oil Markets over the Cliff’, December, 2015.
® “Shale oil and gas Fractured finances” The Economist, July 4™ 2015.
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(2) TRILF—EEUNDEEA~DILK
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La Quinta Motor Inns Limited Partnership E—TI
National Realty L.P. TEE
Cedar Fair, L.P. FIa—RAVIN—YH
Falcon Cable Systems Company T—=TITLEDIRT L
Sahara Casino Partners L.P. HhT/
Boston Celtics Limited Company AR—YRZATT Ly

(HFT) Master Limited Partnership Association (MLPA) &Y Z & 5K

! Apache Corporation, “Against the Grain”, October, 1995.

& “MLP Investing: IRS Expands Definition of Qualifying Income” energy & Income Advisor, November 7™
2012.

® Harvard University, “Master Limited Partnership: A View From Their 1986 Tax Returns”, May, 1989.
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AR EY, IRILF—FEELUNDBEICDOE, MRE - SR OBHEREENH 10%EKALLT
—EDKEIZHDIDIE, TSAR—=TOA T4 T7UROAYTT7URD MLP ELTIESEGI
FIZEBLTWS NS THD. EFRMIZITRE 9 D 15 #BETHD, EITH—SCIL-FIL—F
aA—)LN—=9FER-ON—Y (KKR)BEDTSAR—rTHAL T4 T7UR A=Y — %
FYERL - REDAVROFIT T FHER I IR ANED AT T7 U RTINS (2015
£ 11 ABER),

ZOHTH, RE-EMBEELZEDHRRMNA MLP (L. 2007 £ 6 AIZEBLERF IS/ —
MIOATAT7—LDITIVIRN—=2THD, TIVI A=l B R TIEAC MLP %5E
A9 42EToa—a—VEHMEIRICEEL, K3k MRS ICEBAF TN TOSEEIFTO
HNFURBHEEE@LIY,

TS9P AR—21E MLP ELT 7704 L—)LIZEE T 5102 IRBEEZT—ILL. BEHELTH
RUITHET DIETARRGS (EBEIRAICHFEINGOMRAZTE S (7704 )L—ILQ)1ELT
BRI AICE R LTz, S5I2, TIVIRM=V(E, T7U DL B/ONIHENE . ERIRAIZS T
BIEREEDFTH - LD SFIFYERIL-TA (7704 L—IL®) IIZEZHTHEMRTHT
ET.MLP ELTLEBFER-LT=,

LIzh o T BE-ERMBEFITS MLP (2. TSAR—M IO T4 T7UROAYTT7URYEE
ENDEEERAKUANZVEBIE. ZOWBEREDLN 7704 L—ILEBEELPLTLVHTHY.
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K*x 9 RE-EMEFEAITO MLP (2015 F 11 AR =)
ZF

1 Alliance Bernstein, L.P.

2 America First Multifamily Investors
3 Apollo Global Management, LLC
4 Ares Management, L.P.

The Blackstone Group L.P.

6 The Carlyle Group L.P.

7 Compass Diversified Holdings LLC

8 Ellington Financial LLC

9 Fortress Investment Group

10 Icahn Enterprises, L.P

11 JMP Group LLC

12 KKR & Co. L.P.

13 Lazard Ltd.

14 Oaktree Capital Management LLC

15 Och-Ziff Capital Management Group LLC

(HiF) Master Limited Partnership Association (MLPA) &Y & & 5k

2.4 MLP O&EMmM%
(1) REIT EDFELl=

MLP MEMIEHIL. RERAE 7704 EMNRELTLSA ., REIT LRIRICHER AEICE
WT 5 (A% 10) . MLP EKE REIT [T B RLH S,

F—IZREIT DEXLGRANRIEFEBEERINATHSIEMN D, MLP LRIRICKRENGF vyl
A7A—%RIHTAERNH S,

FEZIZ.MLP RUREIT &3 (C2a—3— V55 WG IFTE OREHFGIFTIC LBL ., SHGIRE
RICK>THREINTHY. 1934 FiIHMEZZEDEREZT5,

FZIT,IRAED MLP OERELIFEILIN=D(E 1986 EOREFEAEDHIE THo1=H.
KE REIT IZE-THREERENRBO 2L 0Tz BEGEREIZKY/N—bF—IvT(2kD
TEEBOERIEZIEELLGY, Z0%.RET FBRESCERASNTOWSEABENEFR G-

12
=

Y B AT KE REIT EORBERBET7M T R IMBHERTIHIA—4)—]11999 FEESRE,
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K% 10 MLP R REIT OfE M=

MLP REIT
RO FIDNFOIRLF—BERETH | I FHEBEFETHY. TEH
Y, REMGFryaT0— HEpylaTo—
Fuik NEEAE NERAZE
FIrREEER 1934 FFEFHEEE 1934 FEHEEIE
™ Za—3—JiEZFEREIAr. Za—3—VE#H 5P,
FREVY FTREYY
(M &EBEHLYEEER

(2) REIT EDEER

—AT.MLP & REIT [CIFHEERLHS, F—IC. HEBRVEEEDERDEHENELD
(B 11) , RAMBMSIN TS REIT FEITEARETHY . HEFFBEEOKRASHELEK
[CEREEZE--HETHS, AREFLIIESHENBELLRIC. SHOBEESFITHLT
HEBERELLTERZASILEET . 2FY . SHENBIELHICHELE-ESITHRL
TLEN. FRU LD EFETEDEN,

ZFNIZHLT.MLP OBEREE/S—rF—vTTHY . BEEBEEREFEZEID RS
LN—bF—(GP) RUAREFEFESIITYRIN—rF—(LP)D 2 BETHD, BREF LT
SUENEELLRIC. SHOBEEICHLTABREBEOLBEXIISEXZAILEET.

FIIT. BEMEHMNELGSD, MLP (X, EIHRIC, 7704 L—ILEEIZ, #URAD 90% L EZ&
BRIAIZH>TNSDTHIIE. BEARICHLTERINT . HEED 1=y RILE—D
EXFE TR SN DN RRIIL—FMEEAL TS, — AT, REIT [XERFFTHD 90%LI EZFE XY
LTS TVWREDEHEFH LTVSEEICIE. IR LEDEEEAEFRHDILITLY.
EEMITEARERINLGLRAZ L —ERZERALTLS,

FEICBLUEHAELD, MLP [FEREICET HEMEFITLGOAA, —HEMIC MLP DR
FHRBDOEZHIZBENTETHDILEIE L (available cash) IZ1=yrRILE—IZHEET B EM
KoOoNd, REELEFIUTD 4 AERV-ROFTELEETS,

@ GP BB HEARL—LavEBET H-OITBELEHFS
Q BHOaARNFUVETFICHELES

@ RHEALIZICER R T B0 DElHESE

@ MHEEKREEICHITHBEES DAL

—AT.REIT [EHEMAZ 856 FLUTDREICLY . RBATED 90% LU EEHRERICHE
TELEDEREHEB-IEINIEBERITEABRNRINS, #EREMIC MLP RUKE REIT
DERYDKENSLGIERNH LN, TORRIEHENREUES TRENRBMGLEL
%,

13 | atham&Watkins, “Master Limited Partnerships(MLPs): A General Primer”, April, 2014.
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K% 11 MLP RV REIT DHEER

MLP REIT
IR AR FICIRILF—FEITLDRA EIFBEEFRIIA
BERRE IS—hF—vT EACRSRR
. “)1*5)1\/-/\°—I~+—(GP) e
YR/ 8—hF—(LP)
HEZEOEE GP IR, LP (AR AR
BEMHEHR ISRZ I —EEH RARIL—RFR
[ EREHEFEN 90%1 k£
(A EEEHIYEEER

() N—bF—IvTHEISERT 24 /372 R iEE

MLP (F/8—hF—0TI2BFB0 TR 18—,+—(GP) . UST YR /A—rF—(LP). R
RO —IZk>THEEIND (R 12) , ARV Y —EIE MLP D#BETHY.GP ELTMLP %
BEE-EET 5, GP [XEBRIEEZETDOMP DB RDBELZEETHERTHY. RARUH—IC
SO TCEESN-EHE (RIE 3 ALUL)AMEL. BEE. 32— RL—MINFURX BMEDE
BREMILEFERELTGEETHETGP XKUY LP(RU MLP) DEDFBEHRREZEET 5%
BlZR=9 . LP [FEEHEEIFFICE VW TEHRERERICLH>THRESN, [RAIELTLP OREE
(FFERIEZRE LT ERBSLFABESINGN ELTEXGARUNBIZIE GP OEFEPE
BEFAFE) IICEALTIEHISNIERRIELZITETES, DFYMLP (/- F—2vTHEET
HEILPDZIZ, HERAEH O REIT LIFBGSI-ANFUREEEFH LTS,

K% 12 MLP R EHEDOHE

[RARUH—]
- FITIRLF—DES
- GPZ 100%{RH
- GPOER#H% &8I

[GP] [LP]

-MLPOB R DEHBEEE - SESERGSIFF TR
CEBRIERE - RE|, EBREGL
- RO EBNFE - TERBARY ] BEDHERATHE
- IR (L - ERBETL

- x1E34

« Jh3T

- GPRULPRHIOFI R DEELR

[MLP]

(HFT) BFREEHLYEEER
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2. 5 MLP O#RF7LHE:E
(1) EBED MLP DEXREE

BN~ F—2 9T THS MLP DB, [YRE— 1 EF ESN TS ERIE. MLP T D
ARL—TAVT WO R=—HREOBEEFTOTVDENSI ZEHEEICHRT S, X
Bl Z D55, MLP [EBBEMEHT. B TOARL—TA0 T A= —EF S LFELILIEE
THBH MLP [FRRUY—DEETHIRIILF—FDEXFEZFETHE(FOVT - A I EEI5E)
THBDARL—FTAVT Ao =Z—[F, MLP A% 100%fREL TLVS LLC(Limited Liability
Company) T#Hh3", #LT. ARL—T 425 - HoRZ—DRENE, RARUH—Hd MLP 2RO
VITFOU (FBB)EN-BEDEETHD, —EBEDEAE MLP NEEICEROA L
—TAVT NI —%RETEHILETRELL. HAIBEICHTIEELEEEMOEELS
RAEET H-HTHD.

E% 13 [ MLP :EE X AR D EXREEZRLTS, LIBEZRD MLP O 2%% GP M MRAEL.
ZNLUSND 98%(E MLP BFEITTEHIL=YRELTRARUY—RUBERNMRET D, H%1=
YMIBRIZYrESHRIZVID 2 BETHY. AT XS IEIFICEOTRERMNTEL.
BEBIIRR—DMRET S, EEI—vMIL BRIV KYELNEBELTHESNS, OF
Y, s XEHITHZDHE0., BEKREZIEIFAICLSESE . TEKRIEAR Y—NEBELTLSIR
MEFABILTLNS, LIBEEDO MLP IZHT5 1=y bOERLLERTEEBI =Y 49%, &1
—IhH 49% TH D, DFY ., AR —123IRILF—BEEEXFEOC X GP2N R VS H%
A=vh 49%ERET S,

KX 13 LIHZEZD MLP Q& XRIEE

R —

100%

49% GP LP
FHa=v b (BXREESH) (—RER)

49%

0,
2% BEL= b

MLP

100%
“EHE

FRU—F 45 - hon=—

(P BRREHIYEEERK

1 Kaye Scholer, “The Price of Oil & the Potential for Master Limited Partnership Restructuring and
Insolvencies”, April, 2015.
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(2 FEE1=wrHRIAZVNDEEAN=X L

RIZ.MLP OEEFHREDORLEDAN=XLERT , —AEHIIZ. MLP [FZEEERITHLT
MFHEICHETHM. TOREFEEHZEMFEAE L (Minimum Quarterly Distribution;
MQD) EMEFREIND  ARL—TF AT W IR —DEBHIIFRAT, FELE-FT vy a70—N
MQD IZELBE. FTEEI=VrDA=YIRIL T —IEBELTERUEZERT D, TDHE.
BE. Fvyla7o—m MQD [CELEBEICERIZVMDAZYMRILE —AEEBEEZZT
%, ZL T BITF vy adA—NRELLBEICE BERIZVNS LUV EERIZVIY, Th
TNHERS CREZZITNS (AKX 14), 2FY. $ERI=IMERETIRAR F—E AR
L—TFao T hon——hoFohdXyyla70-AE 1"y RUEEIZYED MQD
[SELGITNIL BEEERTHIENTELL,

K% 14 T@1=-vwhELBRI—yrDE HIEAL

EIE MQD [ZEF BHMI2Y Bic 24 I 45z
1 L1#¥ MQD IZELIGE EBELI=YrDIZYIRILAE —IZHED
2 ZD#% MQD IZEL-HE FHRIAZYrOIZYRILE —IZHER
3 S5I2 MQD IZELI-IGE BAZyh B BRIAZYMNIHER S THE
(HAD &ERENLYVEEER

LML, ZNTIERRUOY—I2EOTMLP # DA o2 T4 T HFHETHS, TZT. & MLP
FLEBIZVFDEBELI=Z Y~ DERHEHEAE (Subordination Period) #:%(+TUL\5, BRI,
ARL—TA4VT AN Z—DEHAET Xyl 270N, EEI=-VrRUEEI=VID
MQD IZELTIHE . ARV Y —(E 3 FRICHRI=VID 25%. 4 F#IZ50%. 5 F %12 100%

LB LML T B ENTED (BFK 15), fzfZL. B vyia70—(Z& ARL—T
AT A INZ—IZ kBB EFTHOBAICLDREIEEENLLY,

DEY ARL—TAVT - hONZ—HEETHEENFHAT.MQD ULEDFryiaTO—
FRIHINIET BB $HRI-VMETBEI=YMIEGRTEIENTETHY . TOHER. AR
DY —NEZTELELEEIIEMT 5, MQD ERZOEBIAMMNETLIEENE, RAR Y
—(IERLEZZTELH EE. SEEMEIFRICEIZELT- MLP X, Exi#ifE% 5 05 3 FIC
fafEd H_LT. éa%r/t/-rﬁéi%xété%ﬁﬁl_&éo

X% 15 ERiEAR DEHI

MQD E it D FE#K SRV EBELI=YMIEGRTESES
3IFEHK 25%
4 Fk 50%
5 F#& 100%

(HFT) HFREEHLYEEER
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(3) GP BMRETBI T4 ER &M

SHRI-YrEFEBBI-YIABRRLIZ® . ARV Y —RUFR—F (2T WU =—EE
FTEHIRILT—EEBEICEVT. FRGEBELITRIET DI TATIFEITLD,
MLP LBERD GP (X 2%DE2ZRABEL TS, 12> T4 T E X4 (Incentive
Distribution Rights; IDR) Zf&EL TL 5, IDR &(&. MLP B T5EEHFH T MLP DE HEEA
BHHKEITETDHE, GP [T T HE LIS A IEEMIZEMNT 54HEA4THD, DFY.IDR &
[F. AR —IZE-TOHIEDEEESH L DA TH S,

FlEL TR 16 Z% (5, GP ITx I HEE B &S (L MLP DEEHEEN 1 FILKRFEDEFE 2%T
HD, TNHk.EUEEN 1 FILLLE 2 FILREICIEZET 5L GP [Tx3 BEYE|E (X 15%I21E
N, BECLEEA 2 FILLLE SRILRIRICIEZET 5L GP 12X HEE L EIE & 25%I21Eh0, S5I2E
LEEMN 3FILLLEIZSE LP & GP DB HEIEIE 50%T DI, CDKIIT MLP DEELEE
DIEMIZHEL T, GP I HE BB SN R2BITEMNT SL4A% IDR L5,

B% 17 [X.IDR BEED GP & LP DB UEEERL TS, KE 1 A5 4 £TO LP ITxt
T EHEYFEDAETL3.92 THADIZH LT, GP 12T BELEDESEHE 1.50 THD, 2FY.
BETEEHEEDSSE LP (X 72%. GP (& 28%Z SO THY . GP DR HBEEDEIEEH T D 2%LY
#my s,

X% 16 IDRIZLBLP &GP DEELEIENE{L

JK# LP (%) GP (%) &5t (%) B %8
1 98 2 100 1 RILKH
2 85 15 100 1RILELE 2 KUK
3 75 25 100 2 KJLELE 3 RILK
4 50 50 100 3RLLLE
(HAD &REHLYEEER

K% 17 IDR ZERDELEDE S

GP2%I=%f9 | GP @ IDRIZxt | GP MEZL%E )
, LP MEZLZE ) BETERHEEITHDD
K% ) HECL%E I AHEL%E DEE
(FJL) GP DEIE (%)
(FJL) (FJL) (FJL)
1 0.98 0.02 0.00 0.02 2
2 0.98 0.02 0.15 0.17 15
3 0.98 0.02 0.30 0.32 25
4 0.98 0.02 0.96 0.98 50
&5t 3.92 0.08 1.42 1.50 28
(KM BEEHKLYEEERK
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2.6 RARIHY—M5RTI- MLP 2K 5E[A
(1) MLP #1747

RRH—[2EHT MLP #BDA o TA4T[EREWV, A= F—IvT % LIGEIEBIET
BEEEDEOODERERETEDLLEVSLETTIEALL ARL—T 12T - hoR=—DUREH
MQDZEBANIE, FEI=—YrEEBEI= YNGR TESO . ARV Y — L ZLDRLEEFZ
TED F  ARL—TAV T - AUNZ—DEENFR TR UEN EMT NIET HE.GP Y
RET S DRICEH>TARARUV Y —AERZ TE LR LREITIMEEMITEMT S,

ZD1=®H . EFE ARUY—I[E MLP @ IPO ZFEBRIIZITo TS, IPO 3k 2013 FIZIE
21 & ERUEHLIAT DK EE (2006 £ 18 4) & LBl >7- (H% 18) . F1=. IPO [CLBHFEEEL.
2014 F 11 A. 7o TR-IYRAM) =L 78— F—X 532001 FLUFE, # 10 BRILOFZIZHK
L. 201542 B. a0 VE 7 - IA1TS54 2 I8— b F— XN 1L EBRILERETELEETREEL
TW3™, #LT. B 5 F/HD MLP O BIREHIT T 41.6 4 FLEMIERIZHD.

K%k 18 MLP @a—RL—r7o>a> (B0

100 25
 MLPOD B IR B2 5 (2 8h)

90

ROy T H U ELE | 22595k (K Eh)

80 + 20

—e— PO #K (5 E4)
60

50

~ 15

40 - 10

30

20

10

2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

GE) MLP 0 B U2 # D T—42(E 2007 F£&Y
(BT LAY L&TFF U R LYEEER

(2) FAy7A O G| DBE
FOyvT7A G| #43E T 28.8 4 FEELRIASHHEAEML TS (BX 18), FAYT
FAoUmEI &L, AR —HABEEF-IIFEF T OREIZELY ., FEE MLP (Z5|EETEEI

5 “Columbia Pipeline: Biggest MLP IPO on Record” Wall Street Journal, February 12" 2015.
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#HEL.UTOD 4 2OTOERER S,
a) RR2Y—& MLP DR T2244 (Master Contribution Agreement) ###&L. 747>+
W TFRENRAF—RIRF—BERTXEFNEEMEZEEL. E=HENSTITRR-
FTE=AUEWBFT 5,
b) RARUH—ILEERMICEDIE MLP ITHEZBELTHT D,
c) MLP [FRALTVSERE. RITHLDEA. TVMTARUVTYNDRITHEICLVESR
ZIET S,
d) MLP (X EEFELEERLT. AR Y —D o LURBEEZEAT D,
BE.BITHLDEBAF, BEK 13 D MLP RUFRL—T42T - hoRZ—D 2 DO EKIC
HLTHABETH D,

() MLP &R D L5

MLP @ IPO. BIR. FAYTAHUERE|E, O—FRL—bT7 o3> NERIET S5, 2000 F£4
hAELIRE . AR —([EREGEHINELFERL, LFYBLDOBRERNCESTEEZT H1-8HIC MLP
BRERUEZEBIE- MLP BESHHLE TN TNFRTEBEILRLTLZLO0. —HRHICIE
EBLTLS LP LFELBD GP ITHETARASHDILEETET . GP X IDR Z&RALTLS
DWZIC ARL—TAT Do NR=—DBENFRATHNILLP UL ZDELEZFZT ST
ENTES, LHL, REAL. GP (FRRUH—IZRBEINTEY LIFLEL=H . KHYIZ GP ITH
BT D MLP BERUMN LB TEHIETLP UEICEVWREIYERETHEEBIET . 7LUT
D312 kBE. 2015 £ 8 ARBRTLIBLTILNVS MLP &4t (& 10 ##5H5 (B*% 19),

Mk 19 MLP &=t —% (2015 F 8 ARFR)
MLP &2 DR FF
1 Alliance Holdings GP LP
2 Atlas Energy Group LLC
3 Crestwood Equity Partners LP
4 EQT GP Holdings LP
5 Energy Transfer Equity LP
6 NuStar GP Holdings LLC
7 Western Gas Equity Partners LP
8 EnLink Midstream LLC
9 Plains GP Holdings LP
10 Tallgrass Energy GP LP
(B 7LUT7 U KYZEBER

16 Morgan Stanley, “Midstream Energy MLPs Primer 3.0”, April, 2013.

17



(4) IDR IZKHEARIRDIEN

MLP %% IPO, M&A. FOYT A DUmEBINERKILTH— AT OEE, ARV Y —I2&D
MLP fZHDERINEREIND, 2014 F£ 8 A, ¥ 54— FILAUHHITH 440 EF L TRI#LEZT
DMLP THAF A —EBILNAY -TFT— IN—bF—XHPIILINY I TS5 )N—bF—
A#HZEBEWRL.MLP ZfEHTAIEENRUI FUF— - BILAVHEEBRRURATADOH®
ERFTHY. 1990 FRICMLPEFE NI E RS EARNGHFEETHAIN . MLPZAEET D
C&T2020 FFETICE LEEFERM 10%EMT 2P EE KLY £, 201555 B. (U7
LRAEETD MLP THE VAT LR IN—hF—X1tEE LRSI ET MLP 2f2H3 5L
EARLES, 9407 LXZLFZMEIZEY. 2020 FFTIZER 10%5 5 15%DE L EIRER
[ ERd HEtEZERLT=,

L% 21D MLP 2 ERD 1 DIZ, IDR EEARIRMDBEFRMNE TSNS, IDR [FRKRU Y
—I2ESTD MLP #iB DA 22 T47 THH—H T, M TIEHSH MLP DERIXD £
FSEBPEERMICMLP OEEFETSEIE@NH5,

MLP DEARIRME(E LP DEARIRMGP DEARIRCDIMEFHETHD, KFE 16 HSR
Y ARL—TAV T - hoIR=—DBEMNIFRATKE 4 D 50%ITELIIGEEICIE. GP DO
DL 2% THHN . RHENED 50%(CH L TERIRMREND, DFY, —BHIZITLP DE
AIXL&YE GP DEARIRLDADEL, IHEIZK>TIEL. IDR & MLP O{ffEZ{E TSt 54
EAHD, T T IEE. IDRIZEVTGP ITH T SEEAFSEHMDSEILREDITRAESNT
EfD. FUA— BLA R RO D) T LX$IEMLP 2T HET. JIL—TL2EDER
QRN ETSELHREELT,

2.7 BRERISRT MLP K 5E)M
(1) HEBRERORBLEDILK

BEMLP I3 9 BB ERDRBLEATEARL TS (B 20),

FOERELT, £—I1Z. 2004 FE (L L=k EEBEIH % (American Jobs Creation Act of
2004) BEFHNZY, BiEO BMIE. KEEENBHR THREESEXEFBENERICER
THIELEEMTHETHD, BIZ L ZEELEDENEADNBLAEZRKERNICEELT S
BAEDFEE 2005 ED 1 FREICER-T 5.25%IZ5IE T IF, KBISERSELEESLIHEER
[SERAShAIENHIFSNT-,

Fi& 331 &l . ZS2a—FaT7I-I7FEDERRERHT (RIC) M, MIEEHREED 25%% L
BRELTEBN—rF—2vTITRE LGS EARDPBRINGVERELS-, 2004 £FTE
ANRBRZEHIZ.RICHA MLP D LB/ —hF—2 v T ISR ETHIELIEREMTHo12H [
FEMELIILT- 2004 FELIEIE RIC #ERT HHEIRERDE SN MLP ITHRA LT,

7 “Kinder Morgan to Consolidate Empire” Wall Street Journal, August 10™ 2015.

8 “williams Rolling Up MLP, Embracing Simpler C-Corp. Structure” Natural Gas Intelligence, May 13"
2015.

% pub.L. 108-357
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FZICIRERDN MLP ICEEKRELBEE. FEESXRMATSE (UBTI. Unrelated
Business Taxable Income) WHE4£ 9 %, UBTI &(%, KEDFHHF LIEREB THHIIT YR -/—
b= I SRR RABEIET . ARDHI BN THIAMBXICEEMICERRK
HEMNEBNELESEFEEMNICTICEICE TAHALERBIZOVTIE, EHREAFERE
EDORBEBBEORZNELD, DFY., HEMIZ MLP 2B L-#EBRERIEFAEHRINEED
hTLES,

Z I T, BB ERIE UBTI &SGR ERIELDD.MLP [CRTHTIRAR—r—%H
T51H.MLP 2B EXMRET BI2—FaTIL-T7URPTLYTUED MLP FEHIZESLT-
ETF ° ETN ZERLT-. TOHR. AFESRTERTIEEERSLICLISRAMNEMLT -,
83 ARMDIa—Fa7IL-T7UR-ETF FOREIL 757 BFILITET B (HFk 21) .

K% 20 MLP DHBEIRERRALLEDHRS

50%

45%

40%

35%

30%

25%

20%

10%

5%

0%

2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

CE)BRTEYRIROAVMNT7 IV &Y &S
(D BT IR OAVNKYZFEERL

H3& 21 MLP IZIRETHERIEMRDRREARH (2015 F 2 ARKR)

EREEREGRRL) PN 5

=T TR TFUR 293 28
PO—XR-IUR-T7UR 242 30
ETF 110 10

ETN 112 15

=5 757 83

(A 7LU7U KYEEER
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(2) ETN Ai2iR&AESD MLP & B

KETIE. AARERN LB/ OS2 —Fa7IL-T70REFHLEEES. 74—4 1099 %
ERL. MLP D &SIYSTYR - /IS—bF— 9T DIFEIFRTDa1—IL K-1 TH—LERBE LR
[CRETEHIENROHOLND (BFK 22), LML A7 Pa—)L K1 Tr—LDERITEAEER
[CESTBOTHERETH D, -, BARERN MLP [CEHERELESEA.MLP NEEEEL
TWBMICEWTHRBRENDLELLS, LEN>T BAARERIET+—L4 1099 DIRHAK
HHNZZI1—FaT7I-T7UR . ETF.ETN OHT MLP [CRE-ERZTo>TL\5EMmEENT
Y%, 2FY., B D UBTIFZIF TIFGL, BBREDEEAN . MLP DIa—FaT7IL-T7UR,
ETF. ETN O KER /012,

=L BEARERNMLP O2a—Fa7IL-T7VR RV ETF ITRET BIHT=>T. #icd
ERIARZZENHD, REDLRFEIA—Fa7IL-T7URRU ETF X, 121940 FinE Rt
RICERT B2 RIC THD, BIRD 2004 FXEEMBIHEICKY. RIC AAYSTYR-/3—F
F—IvTITRET DR, MIEEREED 25% U LD ITHRR—r—2 BT D4Rt ERFFE
[SEARBAREND, HIC ETF OFE. 4BAEKOFEL. R—rI+)F 055 FFLTH
MLP THEREINS=. MLP REDB®EHD 1 DTHAH/RRIL—FHFINEHITLES,

FITEEESNT=DA ETN TH5,ETN &IE ETF RFRICIERICESTHEEBHEITMN. %
DR /—bERFRINDERITEH T HEHAEHL. 1940 FRERHMIETIEAL, 1933 FEL
#FKITHENT D, DFY.ETN (I RIC TIEAEW =&, /SRR L —FHIZRATELRLOEWSRIRE
DREELLGNILITMR . ETN ORERITERLTT+—L 1099 DIRELKRDOEND, IP EILA
V12009 F 4 B, KETHHTTLYTY MLP F8ICES TS ETNUIP BILAV-TFLUTY
MLP 6% ETN) DRt FsaL 1=,

3k 22 MLP ORE®E &AL

EERE RS
MLP [Z25%LL E | MLP [Z25%3K 5%
i MLP ETN
#EIDHRIC EIDHRIC
BN B&R B B& BX
IRRR— A " =] N/A
kel RAFTa—)LK-1 | TA—L 1099 T#4—1 1099 T#4—1 1099
UBTI ] &= i "
ILIY-YRY = i3 " ]

(A N H—FKYZFEER

20 Vanguard, “User’s guide to master limited partnerships” ,September, 2014.
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(3) MLP ¥ EmEAICBET A8 R

LAL.ETNIZHRAFHS. UBS [X 2016 5 1 A. 2015 EMoDFBAEEDTEEZTT
2 R ETN #FI8HL. Bo-BEZRERISRET HENK LT ETRACS 2x YV R)—:L
NLYPR-AY% -S&P MLP AV 73RS Fv—ETN (£ 2015 £ 7 AICERE SN . B EEMEE L
21 FILMD 6.6 FILIZAELT=, £f=. ETRACS 2x YV R—L/\LyPR-Ov4y - 7LYTY
MLP 4275 XR59Fv—ETN (& 2014 5 7 B ICEEEMEZEN 73 FIL &M1&, 126 FILET
Sz, BEFAHERIE. REMEBOIEN. LD 2 DO ETN O/—ERET HEMHIC
BEINTOSEFLREN ) H—ITEALI= =D TH D, TOME., LU%/—rOEHNSA+E
LEMEILTRITRIE/— BRI CEERY ., B ETN ORERIL 2016 £2 A 1 HLRRIZE
EBEEZITH-oT=,

FURAED T EICE > TEREICHTIBENBEBELIZDIE ETN I TIEEWL, YO—XK-
IVR-T7URE MLP flif& D FEEZIEES S -AlEmAH D, VO—XR-TUR-T7UREl,
BRENREEDORH@ICE ICEEMEE (NAV) TOERLOBHNZRAZEDEN, ZDH. F
TAHFOBHLPEEINTEY (B ETHEOFHRICIELTRESND HERNODFENHE
LINE. VA—XR IR TD7URDERNAMREEEMEZTELICLLHY . HEIMS D
BHSEEAHT,

PA—XR-IUR-T7URE, 1940 FRERME 18 FITEVLWT.LALYSEREED
33.3%LIAICHIZ B ESBMEINTNS?, LE=Ao T, 77 RO AZOBEICBVTE
REXEE. BREGHETRB-ITOICRAEEEZTILT, LALYDHREZIIELG T L7
S, DFEY. FREAROREICKY GERELEEIMLP OBSOFHEZELN, TIHEDO T %
IBZIEIESE - N H S,

T4vFDREICEDHEMLP 28 ETEH9O0—XR-TUR-D70RDLALYS D EHEIL,
2014 £ 9 AXRIZIE 27.4% TH>1=H%, 2015 & 9 AKICIE 31%<&, ELEED LR 33.3%(2:8
BHIKEICEL, A TEICKO>TLALYOAERLTILNS, £z MLP [T E T HRADIAO—
AR-IUR-D7URTHBT A ToF—Y MLP [£,2015 &£ 8 AXREATL/ALYSHHE
39%ICERL.ER. RI77URIE, 2015 £ 12 A LALYCHEEOEEXEREL T, MFH
CEDNEREE 16%EIETIFHIEEARLES,

2.8 BARBEIRILY—EMOAEEMS
(1) MLP BEHREERILARDEE

MLP [& ETF EDHREE D ZHALTZT TGRS MLP BB X EIL KL TEZ, EE. MLP
NEETIH-LHBERELLT. BEAREIRIILTF—IEESN TS, BAREEIRILY—L(E,

2l “UBS announces mandatory redemption of ETRACS 2xMonthly Leveraged S&P MLP Index ETN due
July 14, 2045” Business Wire, January 20" 2016.

22 section 18(a)(1)

B Ay 7oA — (Kayne Anderson) D974 NS
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BHOARGEDHERGERTIEGL KB KD BD N\AATR BG5S MR E
MICEBENATREGIRIILE—%IET,

MLP Ei&E X ICBETHHRE (L. B 6 ART 7704 JL—)LITIKILT 0%, ZDH. £IT2D
DEBE- I —ILERBIZE>TEHZRBENRIFAREILL -ILKEN T,

E—IZ. AERBATFDTSAR—k-LE—- )L— % (private letter ruling) TH5. T34
—kLA— L= T LF BEDEEBERICHTIAERATOESHER - BERAZRIXE
THd. NERATIERED=—XIZGZ M THELI—F AR, 1987 FLURE, RAHAR
OTONRVHREDNNATSAVEELREE MLP EESZZLLTGEREEOTER (KX 23),

12,2008 £ 10 AICHlE S 1= 2008 FIHILF—ME L -HiKiE (Energy Improvement
and Extension Act of 2008) T#H 5>, &REHMO T, FIEICIXEFEHIENELLTRE-T
FILF—RDFHEADH 70 EFLREORHEEBEENEYAENT -, BEF, EROBERRET
FIILF—ICEATERHEBBENHRUNLGY . XKBRICEVLWTRBEDERMNERINT
LVf=, 2008 £ 11 AICIE A#RERE LEBREENThON . LEIDLHFET HHHEBEHEEDIE
R TIEFACHFHLOGHIEELLT 2008 £ RILF—RAL-TEKEMTIREINT=, BiED B #IEEH
BEEECEAL TN\ RHBEESELAMEESELRFICTHILETHY . MLP DFEHEIR
AZRET B 7704 IL—ILICNAF BB OEE - RESBEFENEMESNT-,

% 23 F7%4 MLP BEHREXEDILADEE
BRE-IL—ILEE FENR
1988 &F | FSIAR—b-LA—- L= | -¥EHEER (Refining)

1991 & | FSAR—k-LA—- L= | Rl \1TS51> (Crude Pipeline)

- 70/ (Propane)

- BR D EFEE (Crude Marketing & Gathering)

1994 4 TSAR—k-LA— L= 5

1998 & | FSAR—k:LA— =25 | -MMIRU% B (Processing & Fractionation)
1999 F | FSAR—k-LA—-)L—YrY | -Fik(Coal)

2004 & | FSAR—k:LA— L= | -Hi#E (Shipping)

2005 & | TZAR—b-LA—L—)UT | -BIERAHR(LNG)

- [£#& (Compression)
-1Z2A & U'BH % (Exploration & Production)
NATBHEOBRERVRE

(Biofuels Transportation & Storage)

2006 4 TSAR—k-LA—-JL—

2008 & | 2008 F£IR/LF—[@L-HhKE

2010 F | FSAR—k-LA—-L—)2T | -RAHREE (Natural Gas Storage)
2012 F | FSAR—k-LE—- L= | -iEEHEHI (Offshore Drilling)
(B NERAFRUELAVRE L —KYEEER

% pyb.L. 110-343
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(2) YRA—STYR = =T NYTFTLEE

TR EFRUEMEHICKVEMIATLRTRIREILTSH ., KETIEANTKRHEN R
SRRELTC.BEBELRE IR HOFRTFE-ERAORILZRBICERTLHL
FHHELIZT =2 2a—T4—ILBEREITHHEL., 2009 &£ 2 A, FL(E 2009 FXEEAL-
B % (The American Recovery and Reinvestment Act of 2009) #aI3RLT-2, Elik(&#A%8
97800 BERILDELFEDNIB., #1580 ERILARE - TRIILF—DHICE|Y LTS, ZDF
THHICHETRIRILF—EROHDERICH 190 ERILES STz (B 24),

KFz 24 V)= Za—T4— ILBEDHE

PIES BE{ERIL)
BEEMROERIE RT—b- TR DS 110
MBFZEDIRILF—HFRIL-BETRTOT S LNDHEE) 63
BARREIRIILE—BE~ORMERSE 60
mt | PMERSERITEEDOMEBILE~DOWHE 50
ERBFOERMIZET2IRILF—MRILDO-HDHE 45
LR BHOF AR OTR SR 34
RERNTEESNOIRERBENDRE~DEIAL 20
BARRBEIRLY—FE~NDEEREZEROER 131
B | REQEIRREITHT HEHEEDIEX 20
T3TA40- AT )IFBBEE~DEAZER (TEH 20

(WA # T [FREARTRYVEEER

J)—=2Za—T4—)VBER LUK, XEIZH THBEMREIRILF—XROTIGREITIER
Lfzo KEEMBARGEIRIILY—RRAOIMICESE BERREIRIILY—DO#ETIGR
(L 2006 £ 100 BHAH T YREEMS 2013 D 250 BHAH T VrEHZEL, 8 FRET 2.5
fEICRRLES, F1-. AFFRMH 2013 F 4 BICHHUI-HERICESE, BATREIRILY—F
EIEMMIHEEERAL. REITOMLP Z0 LEEARREIRILT—DO7 U FERBLTERAET
HILETARBR-RAFRETOD/POMELXKERM (REAMOKRET. BH. ER.BLFET
DEARNEEERBETEI-/-E)E 8~16%HIBT HIENTEDESNTY, FDHE,
REIT > MLP QD LGHEE—V I ERAWV-BEAREIRILY—FE~ADREIIX T HH:E
NEFE-1=,

ZD#%. 2009 FEREFLE -BREXI IS THESN-BEMREIRLY—HERECRET
B4 T4T - TATSLDELH 2011 EXRICHIRYIN LGB EEZ (T MLP 2E8L-B4E

*® pyb.L. 111-5

% National Renewable Energy Laboratory, “U.S. Renewable Energy Policy and Industry”, October, 2015.
2" National Renewable Energy Laboratory, “Financing U.S. Renewable Energy Projects Through Public
Capital Vehicles: Qualitative and Quantitative Benefits”, April, 2013.
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AREIRIILF—REDAREE A RETENT=, 2012 £ 9 A BRIRD EFREE 4 & (V)R -O0—
VAZBE(RER.TI39I7M) . TE—RFTFHBE(BRER.IVAUM) . UY-LOOR
F—EBE HNR. 7IRAM) . D) —FESVEE (HNT. AT RM)) (£, KEBEKITTTR
B—)2TYR—hF— T /)T 4% (Master Limited Partnerships Parity Act) Z{2HL
2 EARE. FRATRI R Y — B LA TRINIL Y —SEEZRAZIREIETEE
DTHY AR, B BN - KAWFEEFZH=IZ 7704 L—ILDOXRERET HTET, MLP
DFERELLLDIEEBIRELTINGS,

HE. BF R (2016 £ 8 ARTE) TlE, YRA—-USTYR - N—bF—29T - NUTHEEDE
BIEELTHY. SROBROBAINTESND,

8 5,795 — Master limited Partnerships Parity Act.

P BB BBICETRE—USTUR - S—rF =T TF4EEE 2012 £ 9 . 2013 &£ 4 A. 2015 4% 6
A®D 3 EIZhf->TRERICTIREEIN TS,

% The Heritage Foundation, “Let the Wind PTC Die Down Immediately”, October, 2013.
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3. /—JLFza(YieldCo)

3.1 MLP BEHRBELUNERRET S YieldCo
(1) SEL#HELTEEET S YieldCo DIFE

RRA—-)STYR-IN—r =0T - NUTLEREDBBIZEFINSH . MLP &IFAID L5
A7 RELTA—ILE(YieldCo) ITZEFB A EFE>TLVS, YieldCo &I Yield Company
DM T. KBAREEELEZTLETIBEMREIRIILY—HERENEEZHBL T
SSEEMARHDOIEEIET . OFY. YieldCo DEEMEE—RNEHRAEHTHHOT.E
FLOBDOTIEGL, Za—3—ViEHFIMEIFGEDEEIFTICEEL, HEEFTMETHY . B&E
FERITONTERINEHIE 1934 FEEH G LEICERNS B (BK 25)

YieldCo DHFEIE. HER %) I T IEEEAHICH L. RXSHITHTHEH A EHIE.
LZEHOREDKAOLUZEENKRELELHET DRT—IRILT—ITRLIZASICERASN
%, —7A.YieldCo [FZEMLGEFRELVELDOD . FERICHLTEWVWEZZET HILEI3Y
FAURL TV, YieldCo DT RYA—v—IZFT ARE MK R LRABRTHIN . BELEAH
E.ESOBRTEICEATIRAA BEETHVRYLEE  BBAICETHIEEDRMMRICDOLTIE,
BASHEERTRELTWDESN DY,

K% 25 #%X&tt& YieldCo D LLER

HRX =t YieldCo
EEEEORE BRAREE BEARINILY—F0OEE

Biik NERAZE NERAE

EEME B et “rX=#

HEE B®E BE
FBEE R £INEE, 1934 FIHFME A EiNttik, 1934 FEHIE X

L5 Za—3—ViEHmWEIFT. FREYY | Za—3—VFHFREIF. FRE VY
[RE £ A0k a8 ELREEIIVRAVE

(HFT) BFRREHLYEEER

YieldCo M#ERIFEEHH DN, 2011 F 9 BIZHFE DT ILyIIT4—IILK-)=a—FT)L-ITF
O— ==X H ., BHAFRETBEIZKANREDEEI LD IT7URENOV IS
BRI LB LE-EHINEDORBETHIEEHOLNTINS?, TILyIT4—ILK-J=a—FT)L-T

%1 |atham & Watkins, “Capitalizing on Yield Structures in the U.S. Public Markets: Minimizing Taxes to
Maximize Value” January, 2015.

%2 Brookfield Asset Management (&, 1990 (2., R4t DX H D77 K T#H S Brookfield Renewable Energy
Partners # REL 7L, 1AL FSRRELTRAVMESEGIFTIC LBL TV EEERSHTH S,
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FO— N—hFT—XHEFTLOKXEBLERHADEHEALL (Power Purchase Agreement:
PPA) DLFTHEY. BAEERNEEMNEEINAD 60~70%L =L, YieldCo ELTHHEHMERLTLY
%,

YieldCo MKREICHEVWTAKMIZEEBLI=DEX. RRE—JSTYR =t F—2u T RF
CGEEDERIGED U= 2013 EMDTH D, 2013 F 7 AIZTNRG TFHU—#IIRAH R, KA.
AIBH. BAKER(EET 15 ORBEETH 1.3 ¥ATVNORERE) DEEEBELT
NRG 4 —JLR#t&ELYS YieldCo #8%IIL . —a—3—VREFEEIFTIC L5 L=, LIHEFD NRG A
— LR OB #%EIE 10 BRILEBZ . L35 1 F#% 0 2014 £ 7 AR A TH 40 BRILIZE
Liz. ZD%. DI RILF—EIERESL YieldCo 2RI L LEIFTHIETARATIENSEEH

EZTL HE. KED YieldCo 1% 6 11 HFHET 5 (R%* 26)

K% 26 F7/EKELEIFZD YieldCo

NRG Yield Inc. Pattern Energy Group, Inc Atlantica Yield Plc
Ei5FA 2013 7H 201349 A 20146 A
TAvh— NYLD PEGI ABY
L% Za—3—UiEHEREIRT FREYY FREYY
AR Y— NRG Energy PEG LP Abengoa
FriliaER
# 28 fBEFIL # 16 fBFIL # 18 BRI
(2016 £ 5 AX)
BAAREIRLY—FEEZYN | RE. WY FUORARET | KBEAORNGEDEER
YieldCo MRE | LBTRILF—DFE EE:- AJzYheMA-EETHHIT | fETRILF— FHE. ZEDL
BMEBEDEEETOIEE REHSH SR AR— I A EE R HE
Nextra Energy Partners,
P TerraForm Power, Inc TerraForm Global, Inc
EiI5FA 2014%6 A 2014 7H 2015 7R
TAYH— NEP TERP GLBL
Ei55 Za—3—YFEH 5| FREYY FREYY
AR H— NextEra Energy SunEdison SunEdison
BT %A ‘ \ \
(2015 5 5 B ¥ 12 EFL ¥ 12 EFL #5ErIL
BACKBERELEDI)— | KB BA. RAAX, K | RAKE., th#h KALED
YieldCo D& | v-IFP—BEIOCIME | HAREOHRESH IHRLF—-YYa—TaviE
RE.EE.MFITHEE iz

(AT BSEXRATERKYEEER
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(2) MLP [Z$8{LlL 7= YieldCo D#&Ei&

YieldCo DB R AR Y —LED 21D (B 27) . AR Y —&IE KRGS F
BLEANKELGEDEBRETEET HSHERMBEIRI/ILY—BEEREXTHS, YieldCo &l&, AR
Y- EETIBEMREIRIILT—EOEXLEETLH(FOVTEHIURE)DHEFTHY. &
BARU Yo BEEBELTERETHILER ST HEN(BEXSIE)ZRALTLS,
ZLT. YieldCo [ZIZHMIIEFHEMAMBLTHY. FOYT AU VBB DEIZ, RIRVH—&
YieldCo D FFEHMREZEFB T HE BN HA/FIN TS,

RIZEF 28 [ YieldCo DEREB DM ETH D, ARL—T127 - h/R=—L&I[4., YieldCo
A 100% 4R AL TLVS LLC (Limited Liability Company) T#HY ., EMRIZEERTREIRIILY—F %
EIToTWBERTH D, DFY. YieldCo [FHASHTLIFEMRKUL T ARL—FT12 Y+ h
UNZ—[FFEHICTHELBEITLO TWS, —EREDERIE. FEXEICERDARL—
TAVT NN —%RETHEEMREEL. HOBEICHTLIEELAB/EMOBELSAIL
TEEBTAHENTESLOTHD,

B 27 YieldCo DB EADIEE

[RRH—] (&R
- EICBATWREIRALY—EF - DS AAEBKRERE
* U5 ABEBKROARES ERE - EESERSIFTCRE

[ YieldCo ]
- DS RARVY 5 ABEEHD2IEHOMN = RT
- I IR ASERE
~ WAL EUER X AR Y — & YieldCoD F| AR B4R

(BN LAY L&TFU X EYER

X% 28 YieldCo MDERIERDIFE

Zﬂe\/ﬂ_ L 252 =
ﬁ (BATRET AL R %) BEX
. = - S ABE @K S RAAL @K
_ iggzﬁ%;éﬁ}? + 100-Y% D iR4E - YD HiRE
L2 - EEFRORIZ A L - XD F T2
YieldCo
- 100%M Y 5 AAE Bk

- X%DIEFHIF A

FARL—F 425 - hoik=—

(BN LAY L&TFEU X EVER
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YieldCo DEAREE L MLP LEELIL TS, MEELICZERBEZHB L. MLP F£1=[3 YieldCo
DBRRUY—DSBEEZFOVT LA VUEBICKYERBL. ARL—TaU T -honN=—hE %%
BELTWS, 201 YieldCo (TPt T4v9 MLPIEFENDS, ZD—A T, WHIZIEHE
ERtHD(EE 29),

F—IZ.MLP [IN—rF—9TTHBE=HP TR IL/N—rF—(GP) RS T YR /18—
F—(LP)IZE->TEHIMNMREAESN TULSA, YieldCo [TV5R A E@tkEISA B H@HkD 218
HOBRRERITLTVDN, ISRALEREREL TV I RERIVEMETHE—AT. V75

B EBEMERBELTLDRARU Y —(IREBDDEHRIELZREEF I HTET. YieldCo DAH/NF
RIEREN TS, T2 BERIE. BRELTVSISR A TEHROEREICIEC TRAENTE
ER/EMN. AR —[EERICBAERBEI R —FEETOTCWIARL—T1V T - hon=
—hEFMFIEEFTLD,

FEZIZWMABETH S, MLP (£ 7704 JL—ILIZEY, EICTRILF—BEEFZEICLDINA LR
ESINTLSA, YieldCo [FEICTHBERMEBEIRILF—FD MLP #EHEEZX5 D& E (not
MLP-able asset) #xRELTHEY . KIEAKE. RAKE. EERLGERPANGEZHIZE DS
BEMTINGEN LITFONEEEEFEET D,

FZIZ.MLP (& 7704 JL—)LIZERTF B2 ET/RAR L —FFZERALTLSA, YieldCo 1%
B LM THD20. MLP D &S5%EFFI LD A1) YR &AL, £ T, YieldCo IFEFHIREZR
T35 WMALYLEDFEMENELEHT EL. BEMICEZBRET D, TOEOHIZIE,
YieldCo [EF OV T UV B ###GEL TIT O ENH D=0 RARU Y —LDEBERGEEHRE
LTW3®, U FRICEIHHMRIL 5—10 F#FETHESHL TS, YieldCo NNEELS
KD LEMBETELRCGBE. —BHAKKSHERLERARELD®, 2018
YieldCo DFifl LD A)yrEFET=HODHEEIL MLP ICHERTRARETH D,

% National Renewable Energy Laboratory, “A Deeper Look into Yieldco Structuring”, September, 2014.
* Goldman, Sachs & Co. “YieldCo 101" May, 2014.

B P Morgan, “Clean Tech : YieldCo Primer”, May, 2014.

% |atham&Watkins, “Comparison of Typical MLP and Yieldco Structures”, February, 2014.
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X% 29 MLP & YieldCo M LEER

MLP YieldCo
) MLP BEEEEUNDEE
IR AR FIZIRLF—FEITLHIRA o
(BETHEEIRILY—ERSE)
EEME IS—hF—v7T HA &
SIS s8—hF—(GP)
HES ) BE
YIF YR/ S—h+—(LP)
GP [Z4[R
HEZEDER AR
LP IZERE
EEEL (INENSFMER R
EEMEY ISR JL—Fr BEEER) AT HRY. S
B (tax shield) #E2 T3
HmBHRE TA—L K-1 JA—.L 1099

(P HFRREHLYEEER

3.2 oIV HDOWEEKDSEIR
(1) RRUY—WFER®D YieldCo ~DFE

YieldCo 12Xz B EM A H D, EARMIZIE, AR H—hSDOROVTE Y (BERLE)
MMEALMNDEFETILEFES/-IHE. YieldCo DFFILDAVEERL-HDBEN TR EGIKE
[ZEaBEVNSHmTHD,

ERICCOBENTEEIELIZERSNTLDDA, YieldCo DAKRIY—THIYIDVUY
HBRICKIEETHD, ABAHREREY —ERFRHETHH T OV UL 2016 5 4 A.
Za—3—7-Io WAV DERFHIFTISEBHEE R 11 FITE LS BEFHEZOERZHR
BLEY oIV UAtE 2014 FLUR. EBERKERKETRANSLIUKBATOCSIIMD
BINETRIBR(ZHESD . BUNFRZEAY 31 ER)L (£9 3400 M) ICEL-FER. BEKREE 161 EF
JL(2015 £ 9 AKREE) EFTHOHA. BIEICE otz ARBHERRICEVVTY U ISPV HIEE
ENRETIEEFNOTOERIZA-TNSG®,

SRROBREE, oIV HDRRH—%ES 2 DD YieldCo THAITIITA—L-/\T—
#HBRUTZI74—L- 70— /NLRITDOVTIERENTHY . 25k 2 HITEEZHRET TS5, LHL.
AR —DWHEIL. YieldCo [CALENLTHEERIZLTLS, BIZIEX. T3T4—L-/\T—
HEUVTFST+—L-TO—N)LitIE, ARV —D OB EBEED-HNDEEE/HETLIELES
BON, BEFRHOTOACRICEVWTHZEEZRRTETIONTERGKRTH S, F1-.
2015 FE(TH VIOV ARALI=AVRIZEITS 1 FHIYNDOY—5—RETOSIMNIE
WT. T374—L-70—N)L#EH IOV oIcRLTITaP o IMREZBMELT-H 2 &

87 «SunEdison Files for Chapter 11 Bankruptcy Protection” Wall Street Journal, April 21% 2016.
¥ “The End of SunEdison: Liquidating Its Assets” Real Clear Energy, May 20" 2016.
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3 FAFLDOEREHMELTUL = LOL, BREENTIT7+—L-FO0— N ILRISRFEIND
DOKRETHY. 2016 F4 B, TF574—L-TO—NILHIETEHBDARU S —THIHUIDY
U OEEERERFLTLSY,

F5IA— L INT—H RUTFS5T4—L -5 0—/N L4t YieldCo LT, HifisRx Brs
LI=BEENEEST L9510, ARV —EFOvTEHUERE| 2T DHENH D, RiEER
RTCHUIDYUHITRD AR Y —DEIGT HDONEMNTIILEND, §&. T3T74—L-/N
T—# RUOTII74—L-7A—NILHDERNREZEZL DD, BV RERERICIRTE
BOMEEIA TS,

(2) #EA7: YieldCo M #kiMHEFS
YieldCo M#fliIF Y IOV HDEEEBRFERVTIT+—L- T A—NILICLSRADEE
%2+ TLV5, 2015 F 5 A, YieldCo IR E T 0—/\ L XA — LR AT Y I XETF B\ F
RS EEIFTIC EHLT -, BEX ETF (X, #1#AD YieldCo ELTHEHAFTE DT Ly T4
—JLK- 'J::L—77 T FDO— N—hF—XHE B D YieldCo [Z&>THEMIN TS (I
F30), YL ETF DEFHIERD/NT+—T 2 R(£ 2014 F 9 A5 2016 F 2 ARFETIZHH 31%
THELTHBY FITTIT74— L NT—RUTITA—L- T A=\ TA—T U REBILER
ELTEITOENS,

K% 30 FA—/N\I)L X A—I)ILRa-4>T Yo X ETF O LI 10 $44K5(2016 &£ 6 B 20 B S)

A AN SR TR DTA~(%) A
1 Brookfield Renewable 10.8 28.82
2 Northeland Power Inc 9.6 17.15
3 Transalta Renewables Inc 8.7 9.86
4 Atlantica Yield Plc 8.4 18.08
5 Pattern Energy Group Inc 7.1 21.56
6 Terraform Power Inc 51 8.81
7 Renewables Infra Gr 4.8 1.42
8 Greencoat UK Wind Plc 4.7 1.55
9 Canadian Solar Inc 4.7 16.09
10 Nextera Energy Partners 4.6 28.21

(BAD Y B—/3\)L X &YEEVERK

% “TerraForm Global sues SunEdison, says misappropriated $231 million” Reuters, April 4" 2016.
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4. BARREIRILEF—Z01RETHY—F—REIT

(1) REIT OEEEH

MLP R U YieldCo SN D LIZHAERBEIRIILX—RET7URELT,. REIT A& (FoNd,
REIT &, 1960 FITHERAED—HERET HERICL>TRIFESNT =, KED REIT £HE
9 5FHIE. EICREBAE 856 £RU 857 FEFILIZEHLN TV, 856 IF REIT DFE
&.REIT DEREHICEHTSHETHY. 857 KILA BIEMRE REIT DRBAABHERZRY
BEDOZEHRBREEH TS (B 31),

E% 31 NEMAZIZEITS REIT (CET5RE
856 & REIT DEZE. BEEREMH
857 & REIT RUkEICx T B5R
858 & EREERTENSD REIT hMoDER
859 & FEEHARE
860 & IBINED & DERR
(HAD NEBAELYEEER

MLP D/RRRIIL—BZRFHROBEHLFH WA T THADIZH LT, REIT ORAR)L—FF
DEHTHER. FIFURA) . BED 3 DOBREHRICEI>THRESN TS (B 32), L Th
DOEIZSNEWNGEE L REIT ELTOERMNERL, REIT (LEARBABHOOKEIIHLT
FHISE L EERT D ENTELLH D,

ZLT.3 DOBEREHDIE. BEAREIRILY—2xKRET S REIT(V—F—REIT) Dif
BEBDDIIEEEUTHD, EEEHRLIL REIT OREED 75% L EN, T EREESE,
B RUREAEY. BEETHEIN TOATAIEESHBNEWNSBETHD. ZFLT. [FH
P (Real Property) |1&, £H#OZNIETSEYOCEBEVDORMEEIZBESIN, A5HhDE
DR ADRAIZHESIN S -0 DM X (FEE LI T ENE (Real Property) IIZEENLZNEDEEZ
BNTLVS,
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E% 32 REIT DX EREHOHE

R REGDENELTERIINGIE

IR RIEREBICL>TEESNAIL

AR ATRELC

100 ALLEDHEENSIE

‘5 AUTOBHRENMRE T HHAMN 50% LT THAHE

‘REIT DFRURAD 75% LU EATBIEBEEE (THEEENA. TH
BEREH FSENH | BEERE7—CORFH) LD THEHIE
(URAZE) | -FRURAD 95% LL EA EITHRARF-FREEBEEEEISDIRALFHF. B
4, AEEEHFFTHBEMA-LDTHEHE
‘REIT DMEED 75% L LA, TEIEMELEE. BHeE. RUBRERF
Y. BETHHL
s BB AR-E IS E RS M S REED 25% LT THAHZE
BEEH | -ZEHXER REIT F24%t (Taxable REIT Subsidiary: TRS) D# (%, #
RIBEDEFHRE EMED 20%LL T THAHZE
R—EANDRERRIHREED 5%LUTTHAHZE
AU OREKRAZZOSHDO®RAD 10%UTTHL L

[REE3u RSO 90% LU LEEETEHE
(HAD NERAELYEEER

RS
(BREMH)

(2) TAEhE (Real Property) 10D E &KX

L%, TR (Real Property) IDERIFBESN TV A, AERATIE 1969 FLUE,
MLP ERIFRIZE R DT SAR—k-LA— L= U5 %KL, [FE)E (Real Property) 1D E &
FEEMICHIK - ZHRILSETE. RE. NERAT(E. RREEOAEIEIEC T X (K
ABEYM~DHEDOIEENEGEE O, BEN - HEENICEME—RMEL B E - (LB
[ REhE (Real Property) ITHDHEVNIREETRLTLND, TR NNATSAUHREERRET
% REIT A Li5T 3IcE 1",

BAEABEIRILF—BHICEALTIE. 2012 F 12 B. /8—/N\)L-)=a—FT)L-Y)a—i3
VX LLC DRR—D T - TFALIEZ—THoT= M) - F 05 VRN U b EZEEBLO
E—AV T RETHINAIN—T4F RS — o B—[ZFRTI=R—/A—[ZHE LT, UTD 2
DOEEEF-FIE. KIEAERETODIMITATENZE (Real Property) |ERESh. BER
BETRILXF—FE-FE RO REIT(V—5—REIT) ELTHATE &0 EZZRBALEY,

1. KEXFRETOAD /M EYMICEIESN TSI E

2. BYMHOOREINF-KBANZDBTERINTINSIL

NEZRITT. 201252 A BARREIRIILF—RERMD/N/OF7—LAMOLT - HXTA

40 Akin Group, “MLPs, REITs and YieldCos for Renewables Webinar 2.0”, September, 2014.
L patrick Dowdall, “Using REITs for renewable Energy Projects”, December, 2012.
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FIIWAVITZRRSVFY—#ETDBEZEHER TR NEBRATITRHLTITIZAR—F-LZ
— =T REDEEE LIz, TLT N/ OT—LARMNAVY B RTAFTTIL AV TFRAS
JF—RIEBEDEFEEBYTSAR—~LI— L= TR RRINDHILERML. 2013
FA4R8ICV—5—REITELTLEBLEZ. ZD21A%D 2013 F 6 A. AERAFIE/N/ 20T —
LAMADT HRTAF T AV ITZRANI IV Fv— 1 DEFEICIEZSH T, T34 R—k-L 42
— L= TERRLEY,

(38) Y—5—REIT K 28[A

ABHERAICBLT, XETLESELTWWSY—5—REIT (L2 #HFET 5,

— DI BB DN/ T —LARAV T B RTFAFT I AV TSRS VFv—1THS, [l
REIT [EXREA—FUFMT7FRY)RZERHL#EL . BERGEEIRILX—BEEDA2T5-TAD
IVMIBALT. TOATAREOTYMEEZRELTVS, ARIET A R—b-LE— L—1J>
FIZHDE 2013 £ 4 BITKREHND REIT [CHREMELIIRT I ETLISERL-, X
E REIT @ IPO LSO EFEFEIE. OEAPIE REIT N5 L5 REIT ~NE#T5FE
(Conversion) . @B EEE%E 529 %75i% (Spin-off) . QBEF REIT #0#tibd5AH %
(Spin-out) [CKBITEZM ., N/ VT —LARAUT B RTAFTTIL AV TSRSV Fv—F%
E2L#IEODFEEFRAL,

£5—2DI&. NT—REIT THS, [ REIT [&, EIZANAFINDERUDJLANZTIIZHIFT
BESNTOSHEFFRALTLSA, 2012 £ 12 A, I Fa—tvYMY—ILARN—[ZH D
AEAREHEREZMEL. RETFHED ZHILER STz, BERABILEERE)—RXTHILT.
IND—REIT 35 %% 20 ERTER 8 BRLDAHY—5—DEBRAZRIAA TN, Ft=,
AVITHIL=ZTMDILZX/IZENTH KGR FEERBLIGL. V)—RIZE>TSHE 25 FMET
FR 16 BRILDAAY—F—DEERANEAFIN TS, /ST —REIT [&. FIEEH TITE
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