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Verne, B. Michael
From: L
Sent: Wednesday, January 09, 2013 11:40 AM
To: Verne, B. Michael
Subject: Quick question

Mike — Hope all is well. In an acquisition by a foreign UPE of a foreign UPE that does not quality for an 802.51
exemption, if the deal is below 5200 million so that size of person test still applies, and the target UPE is not engaged in
manufacturing and has over $10 million in assets or $100 million in sales (adjusted) world wide, but less than that $10
million in assets and less than $100 million in sales in the U.S., can we look only at the U.S. sales/assets of the target for
the purpose of concluding that the seller does not meet the size of person test? Thanks._

In compliance with IRS and other applicable tax practice standards, any advice in this message (including
attachments) is not intended or written to be used, and it cannot be used, for the purpose of avoiding tax
penalties or for the purpose of promoting, marketing or recommending to another party any tax-related matters.

Additionally, the contents of this message, together with any attachments, are intended only for the use of the
individual or entity to which they are addressed and may contain information that is legally privileged,
confidential and exempt from disclosure. If you are not the intended recipient, you are hereby notified that any
dissemination, distribution, or copying of this message, or any attachment, is strictly prohibited. If you have
received this message in error, please notify the original sender or the

immediately by telephone or by return E-mail and delete this message,
along with any attachments, from your computer. Thank you.




No — but you might possibly be exempt under 802.51(c) if the
combined US sales and US assets of both parties do not exceed
$150.1 million.
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