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The Tax Court held that TMD's transfer of the Bender stock was not in exchange solely for voting stock and therefore the exchange did not qualify as a 
reorganization under section 368(a)(1)(B).  The court held that "the management authority over the cash in the LLC had far more value to Times Mirror than the 
MB Parent common stock . . . "  Thus, the transaction also did not qualify as a reverse triangular merger under sections 368(a)(1)(A) and 368(a)(2)(E).

Tribune Co. v. Commissioner
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Key to Stock Abbreviations:
CS = Common Stock
VPS = Voting Preferred Stock
PPS = Participating Preferred Stock

Bender
(Target)

TMD

Times
Mirror

3

Bender
(Target)

TMD

Times
Mirror

Bender
(Target)

TMD

Times
Mirror

4

TMD

Times
Mirror 5

Eagle I
 LLC

Means "flow-thru" for U.S. tax purposes

Manager
of LLC

CS (16%
of vote)

VPS &
PPS 
(80% 

of vote)

CS (20% 
of vote)

Reed Elsevier

Bender
(Target)

REUS REBV Elsevier

MB Parent

TMD

Times
Mirror 6

Eagle I
 LLC

Cash of 1,375

HUNDREDS of additional charts at www.andrewmitchel.com

Copyright © 2006 Andrew Mitchel LLC
International Tax Services
www.andrewmitchel.com

www.andrewmitchel.com



