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Verne, B. Michael

From:

Sent: Friday, May 06, 2011 2:57 PM
To: Verne, B. Michael

ce: [N

Subject: HSR Question re 802.2(h}

Mike, hope all is well with yuu._and I are working on a transaction and would appraciate

your advice.

Factual Circumstances

My client, Company A, is engaged in the underground gas storage business and is acquiring- client, Company B (by
merger of a newly formed subsidiary of Company A into Company B, with Company B the surviving entity), a company also
engaged in the underground gas storage business. The purchase price will be in excess of $66.0 milion. Company A and B
meet the HSR size of person tests.

Company B stores natural gas for independent third parties through the injection of the customer's gas into depleted oit and
gas reservoirs owned by Company B. B receives monthly payments from its customers in exchange for providing storage
services in its underground storage facilities.

Company B does not store gas for itself other than to maintain a quantity of natural gas (pad gas) in the storage facility so as
to provide sufficient pressure to permit the extraction of customer gas. Company B does not engage in trading activities with
respect to the stored gas, nor does it permit third parties to borrow excess pad gas, although it has the right to do so.

HSR Analysis

In our view, this transaction is within the scope of FTC infarmal staff opinion letter 0805001 and would be exempt from an
HSR filing on the basis of the warehouse exemption in 16 C.F.R. 802.2(h}. Could you please advise if you agree with this
interpretation?

Thank you for your assistance.

Aures

By
el

Treasury Circular 230 Disclosure: To the extent this communication contains any statement regarding federal tazes,
that statement was not written or intended to be used, and it cannot be used, by any person {1) as a basis for avoiding
federal tawx penalties that may be imposed on that person, or {ii) to promote, market or recommend to another party
any transactlon or watter addressed herein.

CONFIDENTIALITY NOTICE: The information in this emall may be confidential and/or privileged. This email is
intended to be reviewed by only the individual or organiration named above. If you are not the intended recipient or an
authorized representative of the intendad recipient, you are hereby notified that any review, dissemination or copying
of this emall and its attachments, if any, or the information contained herein is prohibited. If you have received this
email in error, please immediately notify the sender by return email and delete this email from your system.

Thank You.

Ciabiala R





