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To: .oV <mverne @fic.gov>

Date: 7/18/02 4:18PM

Subject: HSR Query - Interaction Between Rules 801.40 and 802.51

Dear Mr. Verne -

| understand that you may be able to provide me with some informal guidance
on the following issue. We represent a group of three non-U.S. entities, A,

B and C, each of which is its own UPE. A, B and C wish to form a joint
venture, in the form of a newly organized non-U.S. corporation, D. A will
contribute to D one of its business segments in the form of assets in
exchange for 40% of the voting securities of D. B and C will contribute to

D 60% and 40%, respectively, of the voting securities of a non-U.S. entity,

E (that is engaged exclusively in the same business as the business segment
being contributed by A), in exchange for 40% and 20%, respectively, of the
voting securities of D. During its most recent fiscal year, E earned

worldwide revenues of approximately U.S.$324 million, of which U.S.$1.6
million were from sales in or into the U.S. E's U.S. assets are valued at
approximately U.S.$3.0 million. Durihg A's most recent fiscal year A's
business segment had substantially less than U.S.$50 million in U.S.
revenues and substantially less than U.S.$50 million in assets located in

the United States. On the basis of the foregoing, can you please confirm

that we can rely on the exemption from notification contained in Rule
802.51(b)?

Kind regards, ADVUED - o s Q—*EN{T
UNDEOR 8e.Sh. SALES \ATS

L V3. ADETD N ™t QS
ARE \AALLRO AT S\wceg NorG

OF Tt peasors
STr of ™ Fortioe? IV AnE

LIRS WO LS

This message is confidential. it may also be privileged or 7 / (9 l 0 N\—
otherwise protected by work product immunity or other legal

rules. If you have received it by mistake please let us know

by reply and then delete it from your system; you should not

copy the message or disclose its contents to anyone.
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