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Verne, B, Michae! Bt 1>

To: Verne, B. Michasl
Subject: HSR guestion

Dear Mr. Verne,

| have a question about how the name of the acquired person(s) ought properly to be reflected on the
HSR notification and report form where some entities involved in an aggregated purchase of assets
have more than one ultimate parent entity.

Facts;

Corporations A, B and C are each separately selling substantially all of their assets to the same
buyer. The value of Corporation A's assets is approximately $33 million. The value of Corporation
B's assets is approximately $2 million. The value of Corporation C's assets is approximately $38
million. The total purchase price for all assets being acquired is approximately $75 million. The
purchases are expecied to close simultaneously.

The voting securities of Corporation A are owned 50% by Revocable Voting Trust #1 and 50% by
Revocable Voting Trust #2. Similarly, the voting securities of Corporation B are owned 50% by
Revocable Voting Trust #1 and 50% by Revocabie Voting Trust #2. The voting securities of
Corporation C are owned 54% by Revocable Voting Trust #1.

My Analysis:

It seems clear that the settlor of Revocable Trust #1 is the sole ultimate parent entity of Corporation
C and that the settior of Revocable Trust #1 is also an ultimate parent entity of both Corporation A
and Corporation B. However, Corporation A and Corporation B also each have a second ultimate
parent entity, the settlor of Revocable Trust #2. Thus, as noted in Example 3 in Rule 801.1(a}(3)'s
definition of "ultimate parent entity,” Corporation A and Corporation B are each part of two acquired
persons (i.e., the persons of which the settlors of the two revocable trusts are each the ultimate
parent entities), while Corporation C is part of only one acquired person {of which the settior of
Revocable Trust #1 is the ultimate parent entity).

it also seems clear that the three transactions must be aggregated under Rule 801.13(b) and that the
result is a reportable transaction.

Cuestion:

How should the fact that Corporation A and Corporation B are part of two acquired persons be
reflected on the HSR form in, for exampie, item 1{a)? It has been suggested to me that (1) because
the settlor of Revocable Trust #2 would have had no reporting obligation if only the assets of the two
corporations of which he is an ultimate parent entity were being acquired and (2) because it is the
acquisition of Corporation C's assets that causes the three transactions to be reportabie under the
aggregation rule, only the settlor of Voting Trust #1 (the UPE of Corporation C) should be considered
the “acquired person" for purposes of completing the notification and report form. | am concerned,
however, that if the PNO sees in our response to ltem 1(f) that there are two UPE's for two of the
selling corporations, our filing could be deemed in some way deficient unless we list both UPE's as
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U.8. TREASURY DEPARTMENT CIRCULAR 230 NOTICE: Any tax advice contained in this
communication, including attachments and enclosures, was not intended or written to be used and
cannot be used (i) to avoid tax penalties or (i) to promote, market, or recommend to another person
any transaction or matter addressed in this communication. If you would like advice that can be used
to avoid tax penalties, please contact us.

IMPORTANT: This e-mail message is intended solely for the individual or individuals to whom it is
addressed. It may contain confidential attorney-client privileged information and attomey work
product. If the reader of this message is not the intended recipient, you are requested not to read,
copy or distribute it or any of the information it contains. Please delete it immediately and notify us by

return e-mail or by telephone NG





