I Tems % 3
Verne, B. Michael

From:

Sent: Monday, May 22, 2006 2:06 PM
To: Verne, B. Michae!

Ce:

Subiject: guestion re UPE

Hi, Mike ~

Can you please give me your thoughts on the following?

Company A is purchasing Company B. Company B has a subsidiary, BSUB1, thatis a 50-50 joint
venture with Company C (which is unrelated to either Company A or B). By its purchase of Company
B, Company A is acquiring BSUB1's joint venture interest. The joint venture is valued at less than
$56.7 million. In ltems 2-3 we plan to report Company B and Company C as Acquired Persons but
explain that the acquisition of BSUB1 is not reportable as to Company C (and Gompany C wilinot be
filing a notification) as it does not meet the jurisdictional threshold. Does this seem OK 1o you or is
there another way we should do this as to Company C?

Thanks.
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IRS Circular 230 Notice (R&G)

To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. tax advice
comtained in this communication is not intended or written to be used, and cannot be used by any
taxpayer, for the purpose of aveiding U.S. tax penalties.
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This message and any attachments may be protected by the attorney/client privilege. If you believe
that it has been sent to you in error, do not read, copy or distribute it. Please reply to the sender that
you have received the message in error and then delete it. Thank you.





