Verne, B. Michael aot. >

From:

Sent: Thursday, QOctober 12, 2006 9:43 AM
To: Verne, B. Michae!

Subject: HSR question

Hi, Mike -

I hope you are well. | have a quick question for you. Company A is considering an arrangement
whereby Company B (a customer of Comkpany A} would pay Company A cash in exchange for
future righis o purchase Company A's products at a discount. Company A will use the money to
build a new plant to produce more of the products. 1t is not entirely clear how this might be
structured, but assuming no new business entity is formed, would the right to future pruchases at a
discount be considered an "asset" for HSR purposes? it looks like a loan in many ways, and it might
end up being a loan if Company B later decides to get back cash (plus interest) rather than take the
products at a discount for the full amount of time contemplated. In other words Company B may later
decide to get back some cash and discontinue purchasing at a discount.

I welcome your advice. No - Ty 1S e T A

Thanks, ACe Gis Tres
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This electronic message is from a law firm. It may contain confidential or privileged information. If you
received this transmission in error, please reply to the sender to advise of the error and delete this
transmission and any attachments.

IRS 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 writien 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,



