Verne, B. Michael LoV~ (ED

From:

Sent: Friday, June 01, 2007 2:25 PM
To: Verne, B. Michae!

Subject: Cash tender offer guestion

Hi, Mike -

I haver't tatked to you in a while and 1 hope you are well. | have a question about cash tender offers.
We have a situation in which a foreign company is acquiring the voting securities of a foreign issuer
through open market purchases on a foreign exchange. The transaction may be subject to HSR
filing requirements, not eligible for the 802.51 exemption. In the event this transaction is reportable, |
am trying to determine whether it would be subject to treaiment as a "cash tender offer® under 801.1
(9)(2), given that it is a tender offer (in the generic sense) and the consideration is all cash. The
problem | see is that the foreign cash tender offer might not be considered a "tender offer" under
801.1(g)(1), which specifies that it must meet the definition of section 14 of the Securities Exchange

Actof 1934, 15 U.5.C. 78n. As it is a foreign open market purchase transaction, it would not seem to
meet the SEC definition.

So my question is whether the definition of "cash tender offer” in 801.1 {9){(2) is intended to reach
generically all tender offers with cash as the consideration, or whether an element of this definition is
that the tender offer be made only on a U.S. exchange.
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Thanks,

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 written to be used, and cannot be used, for the purpose of (i) avoiding penalties

under the intemnal Revenue Code or (i) promoting, marketing, or recommending to another party any
transaction or matter addressed herein.



