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Verne, B. Michael

From:

Sent: Tuesday, July 10, 2012 4:54 PM

To: Verne, B. Michael

Cc:

Subject: guidance please - Investment Only Exemption

Hi Mike - Hoping that you can confirm that the “investment only exemption” will apply to the following fact
pattern:

As an incentive to keep one of its officers, Company A makes a special arrangement whereby Officer X gets
10,000 RSU credits per month for every month he agrees to stay with the company for up to one year. The
RSUs vest on Officer X’s last day so effectively, he is an officer, one second later, the RSUs vest and one
second later, he is no longer an employee of the company. Assume that Officer X will meet size of person
and the size of transaction test is met at the moment the RSUs vest. We believe that the investment

only exemption will apply since Officer X will no longer be an officer (involved in the management of the
company) at the time that the size of transaction test is met.

I look forward to hearing from you. Many thanks.
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IRS Circular 230 disclosure: To ensure compliance with requirements
imposed by the IRS, we inform you that any tax advice contained in this
communication, unless expressly stated otherwise, was not intended or
written to be used, and cannot be used, for the purpose of (i) avoiding
tax-related penalties under the Internal Revenue Code or (if) promoting,
marketing or recommending to another party any tax-related matter(s)
addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY
THE INTENDED RECIPIENT OF THE TRANSMISSION, AND
MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU
RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE,

1





