Saol. Lo
Verne, B. Michael

From:

Sent: Wednesday, August 31, 2005 12:48 PM
To: Verne, B. Michael

Subject: RE: HSR

Two quick questions:

1. 1f 1 am selling $120,000,000 in assets to three different unrelated
buyers (each purchasing $40,000,000 worth) through one sales contract,
is it safe to assume that no filing is necessary since no entity is

acquiring $53.1 million of assets?

2. 1f | am acquiring 100% of the stock of a foreign entity (via merger)
which has more than $53,100,000 of assets in the US, but let than
$100,000,000 (assuming all the other thresholds are met so that a filing
is necessary), how do | calculate my filing fee? The total purchase
price for the stock is $180,000,000 but a majority of the company is
non-US assets and revenues. Can | assume that if | was buying the
assets directly | would only pay the $45,000 fee, it makes no difference
now that | am buying the stock or is there a different methodology '
involving the purchase of stock.
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Pursuant to Treasury Regulations, any U.S. federal tax advice contained in this communication,
unless otherwise stated, is not intended and cannot be used for the purpose of avoiding tax-related

penaities.<BR>

<BR>
The information contained in this E-mail message is privileged, confidential, and may be protected

from disclosure; please be aware that any other use, printing, copying, disclosure or dissemination of
this communication may be subject to legal restriction or sanction. If you think that you have received
this E-mail message in error, please reply to the sender.<BR>

<BR>

This E-mail message and any attachments have been scanned for viruses and are believed to be
free of any virus or other defect that might affect any computer system into which it is received and
opened. However, it is the responsibility of the recipient to ensure that it is virus free and no
responsibility is accepted by“ for any loss or damage arising in any way

from its use.

Again, your thoughts are always appreciated.



