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Verne, B. Michael 1T G

From: [

Sent:  Thursday, April 03, 2008 12:43 PM
To: Verne, B. Michael
Subject: HSR Questions; Single Filing; ltems 6(b) & 6(c)

Michael,

Thanks for speaking with me yesterday regarding my HSR questions. As you may remember, we represent a
limited liability company ultimate parent entity that plans to sell its interests in a number of downstream entities, all
of which are either limited liability companies or limited liability partnerships. The total purchase price for all of the
downstream interests is just over $300 million. For various business reasons, it is contemplated that instead of
one transaction the parties may break the overall transaction into two smaller transactions (the same ultimate
parent entities will be involved for both transactions with respect to the seller and the purchaser). The first
transaction would reflect a purchase price of just over $200 million and the second would have a purchase price
just over $100 million. Assuming the transactions occur, it is contemplated that both would close within twelve
(12) months of each other.

During our discussion you indicated that so long as the two transactions will occur within twelve (12) months of
one another the parties may file one Notification and Report Form for the overall transaction.

We also discussed our firm's position that ltems 6(b) and 6(c) of the HSR Form do not apply to non-corporate
interests, such as those in limited liability companies. You indicated that the FTC likewise would take the
positions that (i) Item 6(b) would not apply to the extent each entity within the person filing notification is a limited
liability company or limited liability partnership and (ii) Item 6(c) would not apply to the extent each entity partially
owned but not included within the person filing notification is a limited liability company or limited liability
partnership.

Please let me know if this note does not accurately reflect our conversation.

Many thanks, AQ, ne &
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IRS CIRCULAR 230 DISCLOSURE: Unless explicitly stated to the contrary, 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 (ii) promoting, marketing, or recommending to another party any transaction
or matter addressed herein. Click here for more information.

CONFIDENTIALITY NOTE: This email and any attachments may be confidential and protected by legal privilege.
If you are not the intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any
attachment is prohibited. If you have received this email in error, please notify us immediately by replying to the
sender and deleting this copy and the reply from your system. Thank you for your cooperation.
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