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Verne, B. Michael

From: [

Sent:  Tuesday, February 01, 2011 10:41 AM
To: Verne, B. Michael
Subject: JV/HSR

Mike,
Thank you for speaking with me yesterday regarding the HSR reportability of the arrangement described below.

Company A owns an NDA for a branded pharmaceutical praduct {Product 1}, Company B owns the NDA for a different branded
pharmaceutical product {Product ).

The parties will farm a JV which will be owned 75% by Company A, and 25% by Company B. Company A will contribute to the
JV a license to Product |, and will retain the right to manufaciure that product. Company B will contribute a license to Product 1,
and will retain the right to manufacture that product. Company B will also make a one-time cash payment of $100 millien o
Company B.

Under existing PNO inferpretations including Informal Staff Opinion 10010086, the licenses that Company A and Company B will
each contribute to the JV are non-exclusive because, in each case, the contributing company retains the right to manufacture the
product. The direct acquisition of those non-exclusive licenses is not considered the acquisition of an asset under the HSR Act or
HSR Rules and does not require an HSR filing.

As we discussed today, because the direct acquisition of the non-exclusive licenses is not considered the acquisition of an asset,
you agreed that the acquisition by Company A and Company B of shares in the JV entity in connection with its formation (assuming
the JV doas not haold non-exempt assets exceeding the relevant HSR threshold), would also be exempt, and therefore no HSR filing
would be required for the formation of the JV.

Please confirm that this accurately reflects our discussion and your analysis.

Ragards,

/AC,;/\@L
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To ensure compliance with Treasury Department regulations, we advise you that, unless otherwise expressly indicated,
any federal tax advice contained in this message was not intended or written to be used, and cannot be used, for the
purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or applicable state or local tax law

provisions or (it} promoting, marketing or recommending to another party any tax-related matters addressed herein.
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This email (and any attachments thereto) is intended only for use by the addressee(s) named herein and may contain
legally privileged and/or confidential information. If vou are not the intended recipient of this email, you are hereby
notified that any dissemination, distribution or copying of this email (and any attachments thereto) is strictly prohibited.
If you receive this email in error please immediately notify me a_and permanently delete the original
email {and any copy of any email} and any printout thereof.

Further information about the firm, a list of the Partners and their professional qualifications will be provided upon

request.
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