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Verne, B. Michael

From:

Sent: Thursday, October 05, 2006 7:16 PM
To: Verne, B, Michael

Ce:

Subject: Fw: Follow-up questions

Mike,

| represent the buyer ("Y") in the transaction described in[Jiilllerail below and have the following
question which affects the level of filing fee to be paid for this transaction.

The transaction will be financed in part through the incurrence by LLC X of approximately $900
million of bank debt and in part through an equity investment of approximately $320 million by Y. As
a result of the transaction, X will receive a cash payment of approximately $1.2 billion, part of which
will be generated by LLC X's additional borrowing and part by Y's investment. As a result of the
transaction, Y will hold a 52% interest in LLC X and X will retain a 48% interestin LLC X. The
value of the interests to be held by Y in LLC X as a result of this transaction is approximately $320
million and the value of the interest to be retained by X is approximately $300 miltion.

What is the correct way to value this transaction for HSR purposes? Can we exclude the debt
incurred by the target company {LLC X)?

Many thanks in advance for your guidance.
Regards, [N :})\uf_/
— 2T

RS Circular 230 disclosure:

To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. federal tax
advice contained in this communication (including any attachments) is not intended or written to be
used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code
or (i) promoting, marketing or recommending to another party any transaction or matter addressed
herein.
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