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Verne, B. Michael

From: L
Sent:  Thursday, February 28, 2008 12:02 PM
To: Verne, B. Michael

Subject: Section 801.10

Mike-

Our client, Company A, is acquiring shares of a publicly-traded target, Company B. The consideration for the
transaction is a fixed ratio of shares of Company A stock. The rules state that where the acquisition price has not
been determined, the value shall be the market price. The market price is (801.10(c)(l1}} the lowest closing

quotation within the 45 days prior to the consummation of the acquisition.
The parties plan on closing in early May - 45 days prior to the consummation of the transaction would put us at
mid-March. If we filed in the next couple of days, we obviously wouldn't be able to determine the lowest closing

quotation 45 days prior to consummation. How should we value the acquisition? | read a similar informal
interpretation stating that we should use the fair market value of the shares, as determined by the Board of

company A. Is this correct?
Any guidance would be helpful.
Thanks.
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IRS CIRCULAR 230 NOTICE

In compliance with IRS requirements, we inform you that any U.S. tax advice contained in this
communication is not intended or written to be used, and cannot be used, for the purpose of avoiding tax
penalties or in connection with marketing or promotional materials.

STATEMENT OF CONFIDENTIALITY:
The information contained in this electronic message and any attachments to this message are intended

for the exclusive use of the addressee(s) and may contain confidential or privileged information. If you
are not the intended recipient, or the person responsible for delivering the e-mail to the intended
recipient, be advised you have received this message in error and that any use, dissemination,
forwarding, printing, or copying is strictly prohibited. Please notify

B ediately of either EEEE : ' i

EErE L or atiE §land destroy all copies of
this message and any attachments. You will be reimbursed for reasonable costs incurred in notifying us.
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