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Verne, B. Michael

From: - |

Sent: Friday, October 31, 2008 10:20 AM
To: Verne, B. Michae!

Ce: NN

Subject: Valuation of U.S. Assets Held By Foreign Issuer Pursuant to Section 802.51(a)

Mike,

For purposes of 802.51(a), in determining the value of Target's assets "located in the United States (other than
investment assets, voting or nonvoting securities or another person, and assets included pursuant to 801.40(d)(2),"
must accounts receivable be considered in the calculation of the assets?

Patrick Sharpe's response in 1995 regarding a related 802.51(b) question suggests that a right to receive cash
presently or at some future date, like accounts receivable, would be considered “investment assets” within the
meaning of Rule 801.1(i)(2), and hence not included in the value of the assets.
http://www.ftc.gov/bc/hsr/informal/opinions/9508003.htm. However, a more recent letter directed to you in 2005
suggests that the Acquiring Party considered Target's accounts receivable in its calcuation of the Target's US assets.
http://www.ftc.gov/bc/hsr/informal/opinions/0506003.htm It looks to me that you were answering the goodwill
question, not necessarily agreeing with the inclusion of accounts receivable, so I'd be interested in your views
directly addressing the accounts receivable question.

The aggregate sales of the Target in or into the U.S. do not exceed $63.1 million.
As always, thank you for your time and assistance.

Best regards,
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This E-mail, along with any attachments, is considered confidential and may well be legally privileged. If you have
received itin error, you are on notice of its status. Please notify us immediately by reply e-mail and then delete this
message from your system. Please do not copy it or use it for any purposes, or disclose its contents to any other
person. Thank you for your cooperation.
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To ensure compliance with Treasury Department regulations, we inform you that, unless otherwise indicated in
writing, 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 (1) avoiding penalties under the Internal Revenue Code or
applicable state and local provisions or (2) promoting, marketing or recommending to another party any tax-related
matters addressed herein.
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We interpret investment assets very narrowly to include only what
is in the definition in §801.1(i)(2): “cash, deposits in financial
institutions, other money market instruments, and instruments
evidencing government obligations.” So, accounts receivable

would be included.
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