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To: Verne, B. Michael; Walsh, Kathryn
Cc: HSRHELP
Subject: HSR Inquiry: UPE

Dear Mr. Verne and Ms. Walsh:

| am writing to ask for your direction on the identification of the UPE to file on behalf of the seller of voting securities on
the HSR notification and report.

Approximately 47% of the voting securities are held in an irrevocable trust (the “frrevocable Trust”). The Irrevocable
Trust names the settlor’s sister as the sole trustee, but also names a “Trust Protecter”, who has the power to replace the
trustee. Then, the settlor, during his life, retains the power to replace/appoint the Trust Protector. The settlor of the
Irrevocable Trust does not retain any other residual interest or power in the trust corpus.

The settlor of the Irrevocable Trust also holds approximately 3% ownership interest in the company under his revocable
trust. Thus, in combination with the 47% Irrevocable Trust, the settlor — if his power to appoint a successor Trust
Pratector {who cannot be himself) is deemed controlling - could be the UPE for HSR filing purposes.

Alternatively, the Trust Protector also holds a separate approximate 5% ownership interest in the company in his
revocabie trust. Thus, in combination with the 47% lrrevocable Trust, the Trust Protector could be the UPE for HSR filing

purposes.

Whiie | have reviewed Sec. 801.1{b} and 801.1(c)(3) and (4}, | remain unsure as to which person is the proper filer {again
on behalf of the seller). { would appreciate your guidance as to which person — the settlor, or the Trust Protector—

should be the UPE for this filing.
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I Roessn Comeom
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Thank you in advance for your review and response.

This electronic message is from a law firm. It may contain confidential or privileged information. If you received this transmission in error,
please reply to the sender to advise of the error and delete this transmission and any attachments. :

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any U.5, federal tax advice
contained in this communication (including any attachments) is not intended or written to be used, and cannot be used, for the purpose of
(i) avoiding penalties under the Internal Revenue Code ar (i) promoting, marketing, or recommending to another party any transaction or
matter addressed herein.



I’ve run into trust protectors before, but not where the settlor can
remove and replace the protector and the protector can remove
and replace the trustee. | think reading the language of the control
rule literally you have to come to the conclusion that the protector
controls the trust because it is the only person that can remove
and replace the trustee, although arguably the settlor indirectly

has that right.





