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Verne, B. Michael

From: [ O

Sent: Wednesday, May 14, 2008 4:57 PM
To: Verne, B. Michael

ce: I

Subject: HSR Inquiry

Mike:

| hope you are well. - and | are analyzing a transaction, a description of which is set forth below. We
are writing to seek your views to confirm that only "B" needs to make an HSR filing in connection with the
transaction described below.

We look forward to hearing from you.

Best,

Transaction Outline

This transaction involves the formation of two LLCs. For purposes of discussion, assume that
the size of transaction and size of person tests are met.

A and B will form two LLCs: Parent LLC and Sub LLC. Sub LLC will be wholly-owned by
Parent LLC.

In connection with the formation of the two LLCs:

= A will contribute assets to Sub LLC in exchange for membership interests in
Parent LLC; and

= B will contribute cash and certain notes to Parent LLC in exchange for
membership interests in Parent LLC.

At this interim instant in time, based on the amount of cash that B will contribute to Parent LLC,
A will own between 47.8% and 49.3% of the membership interests of Parent LLC and B will
own between 52.2% and 50.7% of the membership interests of Parent LLC.
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Immediately thereafter, B will cause Parent LLC to borrow money and distribute the funds
raised in such borrowing to A.

After giving effect to all of the foregoing, A will own approximately 3% of the membership
interests of Parent LLC and B will own approximately 97% of the membership interests in
Parent LLC. None of the steps in this transaction will occur unless and until the money to be
borrowed and thereafter distributed as discussed above is certain.

It appears that 16 C.F.R. Section 801.50 appears to apply to this transaction. Accordingly,
only B (and not A or Parent LLC) should be required to file a premerger notification and report

form since B will solely “control” Parent LLC. AQA;CZ:/
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B 2! scrver made the following annotations on 05/14/08, 15:52:32:

IRS Circular 230 Disclosure: To comply with certain U.S. Treasury regulations, we in
that, unless expressly stated otherwise, any U.S. federal tax advice contained in th
communication, including attachments, was not intended or written to be used, and ca
used, by any taxpayer for the purpose of avoiding any penalties that may be imposed

taxpayer by the Internal Revenue Service. In addition, if any such tax advice is us
to by other parties in promoting, marketing or recommending any partnership or other
investment plan or arrangement, then (i) the advice should be construed as written i
with the promotion or marketing by others of the transaction(s) or matter(s) address
communication and (ii) the taxpayer should seek advice based on the taxpayer's parti
circumstances from an independent tax advisor.
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This e-mail is sent by a law firm and may contain information that is privileged or
If you are not the intended recipient, please delete the e-mail and any attachments
immediately.
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