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Verne, B. Michael

From: I

Sent: Friday, March 23, 2012 2:10 PM
To: Verne, B. Michael

Subject: HSR Question

Mike,

| have a question related to the “solely for purposes of investment” exemption. Acquiring Person A plans to acquire less
than 10% of the outstanding voting securities of Company B. Assume that the acquisition would be reportable unless
the “solely for purposes of investment” exemption applies.

Acquiring Person A has requested the right to have a non-voting board observer present at board meetings of Company
B. The non-voting board observer would have the following rights:

» Company B must provide notice of meetings of the Board and its committees to the Board observer;
e Company B must provide all information delivered to the Board and its committees to the Board observer;
e Company B may exclude an observer for portions of a meeting if the observer’s presence would likely result in

the waiver of attorney-client privilege;
o The board observer does not vote at meetings of the Board and its committees.

I know that the PNO has taken the position in the past that requesting information from management about a company
is not inconsistent with an investment “solely for purposes of investment.” It seems as if the request for a board
cbserver seat is similar to a request for information from management, and should be treated in the same manner. Isa
request for a non-volting board chserver with the rights described above consistent with the “solely for purposes of

investment” exemption?
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I look forward to your reply.

Sincerely,

Mote: This e-mail may contain PRIVILEGED and CONFIDENTIAL information and is intended only for the use of the specific
individual(s) to whom it is addressed, Your receipt of this e-mail is not intended to waive any applicable privilege. if vou are
not an intended recipient of this e-mail, you are hereby notified that any unauthorized use, dissemination or copying of this e~
mail or the information contained in it or attached to it is strictly prohibited. If vou have received this e-mail in error, please
delete it and immediately notify the person named sbove by telephone. Thank vou,

To ensure compliance with reguirements imposed by the IRS, we must inform you that, uniess specifically indicated otharwise,
this message {inciuding any atiachments) was not intended or written to be used, and cannot be used, by the addressee or any
other person for the purpose of (&) avoiding U.5, Tax-related pensaities or {(B) promoting, markeating or recommending to
another party any tax-related matter addressed berein,
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