Verne, B. Michael

From: Walsh, Kathryn
Sent: Thursday, March 20, 2014 9:00 AM

To: _Jerne, B. Michael
Ce: L

Subject: RE: Question on Indirectly Acquired Joint Venture Companies

Yes, still our position.

Sent- uesday, Marc

To: Verne, B, Michael; Wafsh Kathryn
Cc:
Subject: Question on Indirectly Acquired Joint Venture Companies

Hi, Mike and Kate -

We would like to confirm some verbal advice that Mike gave me a number of years ago. He and | discussed an HSR-
reportable transaction in which the acquired issuer held 50% of the interests in several joint venture companies. The
joint venture companies each had anather 50% holder who was part of a separate UPE from the acquiring person or the
acquired person.

At the time, Mike advised me that the other 50% partner of the joint venture companies did not have to file HSR as an
acquired person because the joint venture companies were “one level down” from the acquired issuer. If the
transaction were the direct acquisition of the joint venture companies, however, then the other 50% holder would have
to file HSR.

Is this still the PNQO’s position?

Many thanks, as always.
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IRS Circular 230 Disclosure:

To ensure compliance with requirements imposed by the U.S. Internal Revenue Service, we inform you that any tax
advice contaired in this communication (including any attachments) was not intended or written to be used, and cannot be
used, by any taxpayer for the purpose of (1) avoiding tax-related penalties under the U.S. Internal Revenue Code or (2)
promoting, marketing or recommending to another party any tax-related matters addressed herein.

The informaticn contained in this communication is confidential, may be attorney-client privileged, may constitute inside
information, and is intended only for the use of the addrassee. It is the property of Kirkland & Ellis LLP or Kirkland & Ellis
Internationa’ LLP. Unauthorized use, disclosure or copying of this communication or any part thereof is strictly prohibited
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This is still our position. We get all of the information we need on
the JVs and it seems burdensome to subject the other 50% holder
to filing when nothing is actually being acquired from that holder.





