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HSR question

Hi Mike - | am hoping for your guidance on the following fact pattern:

Company A and Company B are planning to form a 50/50 Jt. Venture - JV X. Company A and
Company B will contribute European assets to JV X. JV X will conduct business through two foreign
LLC's (Dutch Co - which will be incorporated in the Netherlands and Swiss Co - which will be

incorporated in Switzerland)

Company A is a Canadian issuer which was formed under the Canadian Business Corp. Act.
Company A has about 1/3 of its offices in Canada, 1/3 in the US and 1/3 in Europe. Currently, many
of the officers and directors are in the us.

Here are my questions:
1. 1s it safe to assume that Company Ais a "foreign person"? The regs say that a foreign person has

to be a foreign issuer and its principal offices can not be in the US.
2.Assuming that both Company A and Company B are foreign persons:

a) Under 802.51(b), when calculating the $50 million asset and revenue numbers, would we
look only to the assets being contributed to the JV ( which is the issuer being acquired)?

b) Under 802.51(c) (2), in calculating the $110 million in or into the US, do you look at the UPE

of Company A and Company B?

| look forward to hearing from you. Thanks
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NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY THE INTENDED RECIPIENT OF
THE TRANSMISSION, AND MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU
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