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Verne, B. Michael

From:

Sent: Wadnesday, September 08, 2006 5:16 PM
To: Veme, B. Michas!

Subject: Question

Hi Mike. I'm drawing a blank and need your help.

A and B propose to form Newco. A will contribute voting securities of C valued in excess of $56.7
million and will take back 100% of the nonvoting securities of Newco. B will contribute $100 and take
back the one and only share of voting stock of Newco. Accordingly, A will hold most of the equity, bul
no voting securities of Newco. B will hold all of the voting securities of Newco, but virtually no equity.
| understand that the formation of Newco will not require a filing even if the size of person test is
satisfied because neither A nor B will hold voting securities of Newco valued in excess of $56.7
mitlion. | cannot recall, though, whether a secondary acquisition filing cbligation can arise in the
context of the formation of a joint venture corporation. As a result of its acquisition of the one and
only share of voting stock of Newco, B will be deemed to hold the shares of C that A has contributed
to Newco. These shares are valued in excess of $56.7 millien. 1f B and C meet size of person, does
B have a filing obligation for its indirect acquisition of this minority interest in C?
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Thanks.
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CONFIDENTIALITY NOTICE

This electronic mail transmission and any accompanying documents contain information belonging to
the sender which may be confidential and legally privileged. This information is intended only for the
use of the individual or entity to whom this electronic mail transmission was sent as indicated above.
If you are not the intended recipient, any disclosure, copying, distribution, or action taken in reliance
on the contents of the information contained in this transmission is strictly prohibited. If you have
received this transmission in error, please call me collect at NG lot me know and delete
the message. Thank you.

This electronic mail and any enclosed documents may contain provisions concerning a federal tax
issue or issues. This electronic mail and any enclosed documents are not intended or written to be
used, and cannot be used, by any taxpayer for the purpose of avoiding penalties that may be
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