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SOt T
Verne, B. Michael '

From: [

Sent:  Wednesday, April 08, 2009 1:51 PM
To: Verne, B. Michael

Subject: Merger question

Mike,

Thanks for your quick answer earlier this week. We have a more complicated transaction | wanted to run by you
in respect to items 5-8. Corporations A Sub and B Sub plan to merge, and A Sub will be the surviving
corporation. A Sub’s UPE is currently A. B Sub’s UPE is currently B. As a result of the merger, A Sub will be its
own UPE (A and B will each own less than 50% of A Sub post-merger, a third unrelated entity will own the
remainder). A Sub is not a newly-formed corporation. All entities are foreign issuers, sa B's acquisition of a
minority interest in A Sub will be exempt. A will file as the pre-acquisition UPE of A Sub, but it would seem
anomalous for A to be the "acquiring persen” and provide information as to items 5-8 for all entities it controls
{a possibly show an item 7 overlap) when A will not hold B Sub voting securities as a result of the merger. Must
A file items 5-8 with respect to all entities it controls or can it limit its 5-8 response to those of A Sub?

Thanks,

U.S. Treasury Circular 230 Motice

Any LS. iedaral tax advice included in this comumunication {including any attachments) was not intended or writien {o ba used, and cannot be usad, for
tha purpose of {i) avoiding U.S. federal tax-related penalties or (il promoting, markeling or recommending lo another party any lax-relaled matter
addrassed hergip,

This comminication may centain informaltion that is legally privileged, confidential or exempt from disclosurs. If you are not the intended recipient,
please note that any dissemination, distribution, or copying of this communication is sirictly prohibiled. Anyong who raceives this message in arror
should notify the sender immediately by lelephone or by return e-mait and dalefe it from his or her computer.

For more informaticn aboulFlick here:
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| think A Sub can file as the acquiring person, because it is the only
entity that will hold voting securities that it didn't hold prior to the
transaction (other than B’s non-reportable acquisition). A held voting
securities of A Sub prior o the transaction and fewer voting securities
of A Sub after the transaction, so A is not an acquiring person for HSR
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