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Verne, B. Michael

From: _

Sent: Wednesday, April 05, 2006 1:30 PM
To: Verne, B. Michael

Ce:

Subject: Sharehoiders Agreement - Joint control
Hi Mike,

A corporation does not have any 50% or greater shareholders. Certain of its shareholders have
entered into a Shareholders Agreement under which certain shareholders (the "Shareholder Group")
are authorized to appoint five members of a nine member board of directors. The Agreement
specifically provides for the nomination of the five members to be "submitted jointly* by the
Shareholder Group. Qur understanding is that this joint nomination by the Sharesholder Group does
not confer contro! of the corporation under Rule 801.1(b){(2) and that the corporation would be its own
UPE.

Please let me know if you agree. A AL

Many thanks for your guidance. Vel

FUEAL

******************i*********************t**********************i***************

To comply with IRS regulations, we advise you that any discussion of Federal tax issues in this e-malil
was not intended or written to be used, and cannot be used by you, (i) to avoid any penaities
imposed under the Internal Revenue Code or (ii) to promote, market or recommend to another party
any transaction or matter addressed herein.

For more information please go 1o
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This email may contain material that is confidential, priviteged and/or attorney work product for the
sole use of the intended recipient. Any review, reliance or distribution by others or forwarding without
express permission is strictly prohibited. If you are not the intended recipient, please contact the
sender and delete all copies.





