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To: Verne, B. Michael

Subject: HSR Vaiuation

Confidential

Mike,

[ had an HSR valuation guestion. Company A is acquiring from Company B its 100% interest in
multiple wholily-owned subsidiaries of Company B. Some of the subsidiaries may be issuers of non-
publicly traded voting securities and some may unincorporated entities.

There is an established acquisition price in the purchase agreement for the aggregate acquisition that
is well below the HSR size of the transaction test. As the value of non-publicly traded voting
securities and non-corporate interests under 16 C.F.R. Section 801.10 is the acquisition price when
established, my assumption is that the overall transaction is exempt.

However, | wanted to confirm that it is not necessary to engage in any separate individual valuations
of the separate subsidiaries being acquired. 1t is possible that based on debt or other liabilities some
individual subsidiaries could in fact have a negative value, whereas other subsidiaries are much more
valuable. i >

A Q__,?;\J\ BT T ALCe W
CATZ 1S S STAZLOHED AT

g T AN AT

Thanks for your assistance. \& e
proen-

s

oysers 3 Ne U awe e N

2 (s (e

The preceding email message may be confidential or protected by the attorney-client privilege. It is
rot intended for transmission 1o, or receipt by, any unauthorized persons. If you have received this
message in error, please (i) do not read i, (i) reply to the sender that you received the message in
error, and (iii) erase or destroy the message. Legal advice contained in the preceding message is
solely for the benefit of the G c'ict(s) represented by the Firm in the particular
matier that is the subject of this message, and may not be relied upon by any other party.

Internal Revenue Service reguiations require that certain types of written advice include a disciaimer.
To the extent the preceding message contains advice relating to a Federal tax issue, unless
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