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Verne, B. Michael Sonva\o
From: ]
Sent: Monday, April 30, 2007 8:13 AM
To: Verne, B. Michael
Subject: 802.4/802.2(e) exemption hotels, trademarks, franchise operations

Mike, hope you enjoyed the weekend. Here we have the following:

1. A is acquiring the voting securities of B, B's assets consist of hotels and the related trademarks
and franchise operations.

2 Value of the Trademarks and franchise cperations is over 59.8 million,

The question is what is the total value of the transaction for HSR purposes? | understand the
acquisition of hotels is exempt (802.2(e)) however the acquisition of any associated trademark and
franchise operations are not exempt. | thought once a transaction is reportable to determine the total
value of the transaction in acquisitions of voting securities you must include the value of all of the
assets being acquired (whether or not they are exempt assets) except for foreign corporations with
total US sales/assets of less than 59.8 million which may be excluded from the total value of the
ransaction. The other party is under the impression the exempt assets - here hotels - may be
excluded.

Can you clarify?
Many thanks as always.
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To comply with IRS regulations, we advise you that any discussion of federal tax issues in this email
was not intended or written to be used, and cannot be used by you, (i) to avoid any penatties
imposed under the Internal Revenue Code or (ii) to promote, market or recommend fo another party
any transaction or matter addressed herein.

For more information please go to G
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This email may contain material that is confidential, privileged and/or attorney work product for the
sole use of the intended recipient. Any review, reliance or distribution by others or forwarding without
express permission is strictly prohibited. If you are not the intended recipient, please contact the
sender and delete all copies.



Once you have determined that the acquisition of the voting securities is reportable, the
value is the total value of those voting securities. All assets (and liabilities) of the issuer
would be taken into account in determining the value, including the exempt assets.

This would also be true of a reportable acquisition of voting securities of an issuer that
holds exempt foreign assets valued at more than $59.8 MM,
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