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Foi- ()
Verne, B. Michael Bor -2t

From: - |

Sent:  Tuesday, May 18, 2010 1:39 PM
To: Verne, B. Michael
Subject: HSR analysis re: transfer of beneficial ownership

Mike,

Thanks for the phone conversation earlier this afternoon; this e-maii is to confirm the analysis we discussed. The situation
at issue is as follows:

A owns shares of issuer B for which A appropriately filed HSR. The waiting period expired and five years have passed
such that A would now be required to file HSR for any additional acquisition of B shares. Entity C, affiliated with (and now
part of and thus controiled by) B, filed for bankruptcy prior to its affiliation with B, and, as part of the reorganization process,
holders of trade claims against C were issued shares of C which were then converted to shares of B when B acquired C. A
acquired certain trade claims and had in the past received multiple distributions of B shares as part of the settlement
process of those claims — all of which were covered by A's previous filing under Rule 802.21 since they were within five
years and no new HSR threshold was crossed. As part of its acquisition of trade claims, A acquired, over the course of two
transactions, all trade claims belonging to Company D,

A was subsequently notified that there had been an error and a small number of shares that should have gone to A had
been accidentally distributed to Company D. There were also some additional shares improperly distributed to D that will
revert to B. The distribution to D occurred prior to the expiration of five years following A's HSR filing, but A was not notified
of the error until aiter the five-year period expired per 802.21. A is now {o receive the shares mistakenly distributed to D,
and these shares will not cause A to cross a new HSR threshold.

As discussed, A's receipt of the shares mistakenly distributed to D should not be viewed as an acquisition subject to HGR
filing requirements. Rather, because of A's previous acquisition of all trade claims properly distributed to D, A's ownership
of all legal rights regarding the shares in settlement thereof, and further because the distribution of shares to D eccurred
within the five-year period prescribed by Rule 802,21, A is properly viewed as having received beneficial ownership of the
shares at the time they were distributed to D. For clarity, A held all of the indicia of beneficial ownership fo these shares
including the right to gain/risk of loss, the right to vote the shares, and full investment discretion (including the power to
dispose of the shares), and D would have been in violation of its contract with A had D iried to exercise those any of those
rights. Because beneficial ownership transferred to A during the five year period prescribed by Rule 802.21, the current

techincal and corrective transfer of the shares to A is of nc moment and is not a new "acquisition” that would require an
additional HSR filing.

Thanks again for your help, and feel free to call or e-mail with any additional questions.
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Any tax advice contained in this communication is not intended or written to be used, and cannot be used, for the
purpose of avoiding tax penalties and is not intended to be used or referred to in promoting, marketing or

recommending a partnership or other entity, investment plan or arrangement.
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Please be advised that this transmittal may be a confidential attorney-client communication or may otherwise be
privileged or confidential. If you are not the intended recipient, please do not read, copy or re-transmit this

communication. If you have received this communication in error, please notify us by e-mail
r by telephone (call us collect ai and delete this message and any

attachments. Thank you in advance for your cooperation and assistance.
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Best regards,
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