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PENALTY OPINION LETTERS FOR TRANSACTIONS THAT
MAY BE TAX SHELTERS

Product Profile

The Taxpayer Relief Act of 1997 broadened the definition of “tax shelter” for purposes of the 20-
percent substantial understatement penalty. Effective for items (e.g., deductions, deferrals, tax-
free treatment) with respect to transactions entered into after August 5, 1997, a “tax shelter” is
any entity, investment, plan or arrangement (e.g., partnership, joint venture, merger/acquisition,
or other tax advantaged transaction) with “a significant purpose™ (instead of “the principal
purpose”) of avoiding federal income tax. The preferable manmner for a taxpayer to avoid this
penalty for a tax shelter position is by qualifying for the reasonable cause exception to the
penalty. Reasonable and good faith reliance by a taxpayer on a well-reasoned opinion of a tax
professional can significantly enhance the likelihood of a client successfully qualifying for the
reasonable cause exception. In order to provide this protection, the opinion must conclude
that there is a greater than 50-percent likelihood (i.e., that it is more likely than not) that
the position will be upheld if challenged by the IRS.

Our penalty opinion letter product consists of a careful review of a proposed retumn position
followed by a written opinion letter concluding that the position is more likely than not correct.
In limited instances, it also may be appropriate for KPMG to opine that it is more likely than not
that the penalty will not apply (or, put another way, that the reasonable cause exception applies).
In certain cases, such as where an opinion is provided by a promoter with an economic stake in
the transaction, a concurring opinion by KPMG may be advisable. Because of the tax law
change, this product potentially has a huge market and can generate high-margin (and in
many cases large fee) engagements when priced on a value-added, fixed-fee basis.

As a general rule, we should not promote the issuance of an opinion letter on whether the penalty
applies. Opining on whether the penalty applies (for example, that it is more likely than not that
the substantial understatement penalty will not apply to the return position) generally does not
afford clients any protection in their dealings with the IRS that is not already provided by opining
that the return position is more likely than not correct. Notwithstanding, we do anticipate
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situations in which either a client requests such an opinion, or it will be appropriate to issue such
an opinion.

Optimal Target Characteristics

The optimal target is a corporate or non-corporate client (e.g., individual, trust, LLC, or
other non-corporate taxable entity) that plans to enter into a transaction with significant
federal income tax risk, or that proposes to take a particular tax return position on a
return that has not yet been filed with respect to a transaction with significant federal
income tax risk that was entered into after Angust 5, 1997 (the effective date of the new
definition of “tax shelter”). Corporate clients that entered into transactions with
significant federal income tax risk before August 6, 1997 and that have not yet taken return
positions for those transactions also could be strong opinion letter candidates in view of the
tougher reasonable cause rules for corporations.

Typical Buyer

Tax Director or CFO.

Pricing and Fee Guidelines

The fee for an engagement involving ONLY the issuance of an opinion letter to enhance the
taxpayer’s position vis-4-vis the substantial understatement penalty should take into account a
number of factors, including -the complexity of the issues, the size of the transaction, and the risk
that the penalty will be asserted. The minimum fee for an opinion letter concluding that a return
position is more likely than not correct generally should equal 10 percent of the penalty exposure,
depending upon the presence or absence of the factors noted above.

Example 1: A corporate client would like us to prepare a penalty opinion letter
concluding that it is more likely than not that a $3,000,000 deduction on the corporation’s
federal income tax return will be upheld if challenged by the IRS. Assuming a 35%
federal income tax rate, if the deduction is disallowed, the underpayment of tax
attributable to this deduction is $1,050,000 (i.e., $3,000,000 deduction x 35% tax rate).
The penalty exposure is $210,000 (i.e., $1,050,000 tax underpayment x 20% penalty
rate). The suggested fee for the opinion lettér supporting this position would be
approximately $21,000 (i.e., $210,000 penalty exposure x 10% fee), increased or
decreased depending upon such factors as the size, risk and complexity of the transaction.
Because in this case the size of the transaction is relatively small, the fee might be
increased by 5 percent, so that the fixed fee agreed to in the engagement letter would
equal $32,000 (i.e,, $210,000 penalty exposure x 15%, rounded to the nearest $1,000).

Example 2: The facts are the same as in the preceding example, except the penalty
exposure is $3,500,000, instead of $210,000. In this case, a fixed fee of $245,000 (i.e.,
$3,500,000 penalty exposure x 7% fee) might be more appropriate given the larger size of
the transaction, and depending upon the other factors involved.
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A premium above the 10 percent fee guideline generally should be charged for an opinion that
concludes that it is more likely than not that the penalty will not apply (as opposed to the
position being correct), in view of the additional risk to KPMG for such opinions. Fee terms also
should state that we will be compensated for time and expense in those situations in which we
conclude following our review that we cannot issue a more-likely-than-not opinion letter.

To help ensure istency in application of the pricing model for this product, the
engagement terms for a penalty opinion letter-only engag t which prop a fee of less
than 10 percent of the penalty exposure must be approved, before the engagement letter is
sent to and signed by the client, by the engagement partner’s area LOB or DS tax leader.
Additionally, to help us track our success in penetrating the marketplace, a copy of all
penalty opini gag t letters must be forwarded to the Tax Innovation Center
(attention Sheila Butler) in Washington National Tax.

Also, all proposals to issue an opinion letter concluding that it is more likely than not that
the penalty (as opposed to the tax position) will not apply are to be approved by Larry
DeLap, the Partner-in-Charge of the Department of Professional Practice-Tax prior to

is of the t letter.

540!

Of course, if KPMG markets the underlying product (e.g., a tax advantage transaction), we often
will issue an opinion letter as part of that engagement and it will be priced in accordance with the
terms of that engagement. When we market the underlying product and provide a penalty
opinjon letter, the client generally should be advised to obtain a concurring penalty opinion letter
to minimize the client’s exposure to the substantial understatement penalty.

Service Delivery

Penalty opinion letters are designed to be marketed and delivered by local office client service
engagement teams, in consultation with appropriate WNT personnel. All opinion letters that
involve transactions that may be considered tax shelters and that opine on the merits of a
return position for purposes of the substantial understatement penalty are to be reviewed
by a partner in the applicable technical resource group in WNT and by any of the
following members of the Practice, Procedure and Controversy group in WNT before the
opinion is issued: Mark Ely, Ken Jones, or Eve Elgin.

Competitors’ Product Assessment
Key Competitors: Large accounting firms and law firms.
Competitors’ Strengths: Large accounting firms have a large client base, personal contacts, and

strong marketing skills. Law firms may be able to opine on non-tax issues and there is the

perception that information provided to law firms is more likely to be privileged. Both generally
have the requisite technical skills for this product.
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Competitors’ Weaknesses: We are not currently aware of anyone actively marketing penalty

opinion letters. We have an opportunity to be “first-to-market” with a structured penalty opinion
letter product.

Product Toolkit

A product toolkit has been created to assist you with marketing and delivering penalty opinion
letters. The toolkit, available through KMan at Services/Tax Services/Hot Tax Products/Tax
Planning Strategies/Penalty Opinion Letters, contains the following itemns:

Technical executive summary

Prospecting letter for clients/targets

Sample engagement letter

Sample “on-the-merits” opinion letter

Client Q&As (anticipated frequently asked questions for use as a sales tool)

*® » " & 0

Action Required by the Client Service Professionals

All client service professionals should identify all clients and major targets to whom this product
should be presented. The following summarizes the action steps for selling and delivering a tax
shelter penalty opinion letter: ’

1. Identify corporate and non-corporate clients/targets that have an item/will have an item with
significant federal income tax risk (post August 5, 1997 transactions only for non-corporate
- targets) for which a return filing position has not yet been taken, and for which the penalty
. exposure for the position is in excess of $100,000.

2. Discuss in a face-to-face meeting with the client/target our tax-shelter penalty opinion letter
product. The technical executive summary and client Q&A documents included in the toolkit
should be very helpful in preparing for and conducting these client/target meetings.
Clients/targets with no current activity, but for whom items with significant federal income
tax risk are anticipated, should be sent a personalized version of the prospecting letter
(included in the toolkit).

3. For penalty opinion letter proposals for audit clients, discuss with the Audit partner, and the
client if appropriate, the financial statement ramifications of the opinion letter. For example,
if we conclude that the position has only a 51% likelihood of success, it may be necessary to
“cushion™ the tax provision relative to that position; however, if we believe the position has,
for example, an 80% likelihood of success (even though we would still only issue a “more-
likely-than-not opinion), documentation of that conclusion in the audit workpapers, as
opposed to a tax provision cushion, may be all that is necessary .

4. Secure a signed engagement letter (a sample is provided in the toolkit) pursuant to the

guidelines set forth above (generally a minimum fixed fee of 10 percent of the penalty
exposure; LOB/DS area tax leader approval if less; DPP-Tax approval for proposals to issue
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an opinion letter concluding that it is more likely than not that the penalty will not apply;
forward a copy of the signed engagement letter to the Tax Innovation Center (attention Sheila
Bautler) in WNT).

5. Prepare the opinion letter, and have it reviewed by BOTH the appropriate technical group
AND the Practice, Procedure and Controversy group in WNT prior to delivery to the client.
If following your review and analysis (and consultation with WNT if appropriate) you
conclude that we cannot issue a more-likely-than-not opinion, you should so inform the client
immediately.

6. At the same time as delivery of the opinion letter, submit a bill requesting immediate
payment for the amount set forth in the signed engagement letter. If an opinion letter will not
be issued, a bill in an amount equal to time and expense for our review and analysis should
be sent to client once you have communicated that we cannot issue the opinion letter.

Technical questions on pexialty opinion letters should be directed to Mark Ely (202-467-3854),
Ken Jones (202-467-3748), or Eve Elgin (202-467-3968) of the Practice, Procedure and
Controversy group in WNT.

Doug Green,
National Partner-in-Charge,
Tax Products & Solutions

Distribution;
U.S. Partners
Tax Management Group

Tax Product Alert is 2 periodic publication of KPMG’s Tax Practice and is edited by Mark A.
Springer, Partner-in-Charge of the Tax Innovation Center. AN issues of Tax Product Alert are
available through KMan at Services/Tax Services/Tax Publications/Tax Product Alert.

The information contained in Tax Product Alert is general in nature, Any technical discussion is
based on autherities that are subject to change. The reader is responsible for evaluating and
determining the applicability of the information contained herein to specific facts and situations.
Additional due diligence to assess the viability of any strategy, issue, or opportunity presented in
Tax Product Alert is required. :
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Date: December 22, 1997

To: All'U.S. Partners
Tax Senior Managers and Managers

From: Doug Green - New York

Subject: Tax Product Alert FY98-02

This Tax Product Alert announces the wider application of a high-margin tax product: Tax
Shelter Penalty Opinion Letters -- a tax product that can be provided by local office client service
engagement teams across all industry segments. Although we have historically provided tax
shelter penalty opinion letters to our clients, we believe that the 1997 Tax Act change which
significantly broadens the definition of a "tax shelter” for purposes of the federal 20 percent
substantial understatement penalty creates a huge opportunity for KPMG. Many more
clients/targets should now be in the market for a tax shelter opinion letter as a way to
significantly enhance their ability to avoid the penalty for their "tax shelter” items (e.g.,
deductions/deferrals/tax-free treatment relating to partnerships, joint ventures,
mergers/acquisitions, and other tax advantaged transactions).

As indicated in the Alert, to help ensure the consistent marketing and delivery of tax shelter
penalty opinion letters, a product toolkit (including sample prospecting and engagement letters)
has been created and is available via KMan to assist client service professionals in marketing and
delivering this product. Please note that a standard pricing/fee model has been adopted for this
product, and that in order to ensure consistent application of that model, exceptions to the pricing
model must be approved, prior to being sent to and signed by the client, by the engagement
partner's area LOB or DS tax leader. Becauss of its broad application, we expect that every LOB
and DS tax partner and manager will have opportunities to actively sell and deliver this product.
And to help us measure our success, Area Tax Leaders and Area DS PICs will track and report
on the financial results for this product in their respective markets.

Since this product has broad application across all industry segments, please read the attached
carefully and consider all clients and targets for whom this tax product may apply.
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[SAMPLE CLIENT PROSPECTING LETTER]
{Insert date]
Private & Confidential

[Insert name]
{Insert address]

KPMG Opinion Letters Can Provide Significant Protection
Against the Substantial Understatement Penalty

Dear

We would like to alert you to a recent legislative change in the definition of “tax shelter”
that could significantly increase your [company’s] exposure to the substantial
understatement of income tax penalty for return positions. If the IRS challenges a
particular tax retumn position and asserts the penalty, it would equal 20 percent of the
underlying tax underpayment. A KPMG tax opinion letter can significantly enhance your
position against this penalty. '

Taxpayer Relief Act of 1997

The Taxpayer Relief Act of 1997 broadened the definition of “tax shelter” to include any
entity, investment, plan or arrangement with “a significant purpose” of avoiding or
evading federal income tax, effective for items with respect to transactions entered into
after August 5, 1997. Previously, a “tax shelter” had to have “the principal purpose™ of
avoiding or evading tax. While the IRS has not yet issued any guidance explaining the
meaning of this new definition of “1ax shelter,” the new definition potentially is so broad

that it could encompass most tax planning ideas. This change is important because stricter
penalty rules apply to tax shelters.

Tougher Rules for Tax Shelters

The substantial understatement penalty applies if there is an understatement of income tax
on a return that exceeds the greater of 10 percent of the tax required to be shown on the
return or $5,000 ($10,000 for a C corporation). See section 6662(d)(1) of the Internal
Revenue Code. [Add as part of this paragraph, whichever of the following two
options applies:]

[Option #1: Non-corporate taxpayer — If the understatement of tax is due to a tax
shelter item, a non-corporate taxpayer can avoid the penalty only by proving to the IRS
that the taxpayer either (i) reasonably believed that the tax treatment of the item was more
likely than not the proper treatment and that there was “substantial authority” for that

| Permanent Subcommittee on lnvestigationsl

EXHIBIT #97b

XX-002029



1958

treatment, or (ii) qualifies for the reasonable cause and good faith exception to the
penalty.] -

[Option #2: Corporate taxpayer ~ If the understatement of tax is due to a tax shelter
item, a corporate taxpayer can avoid the penalty only by qualifying for the reasonable
cause and good faith exception to the penalty.]

KPMG Opinion Letters

A KPMG opinion letter can be of significant value in demonstrating to the IRS that you
qualify for the reasonable cause and good faith exception. Treasury regulations provide
that a taxpayer’s reasonable reliance on a well-reasoned opinion of a qualified tax
professional qualifies for the reasonable cause exception if, on the basis of all pertinent
facts and circumstances, the reliance was reasonable and the taxpayer acted in good faith.
To provide reasonable cause protection in the case of a tax shelter, the opinion must
unambiguously conclude that there is a greater than 50-percent likelihood (i.e., that it is
more likely than not) that the tax treatment of the tax shelter item will be upheld if
challenged by the IRS. .

You may wish to consider obtaining an opinion letter from KPMG for items that may be
considered to be attributable to “tax shelters” and for which you have not yet taken a
return position, to significantly reduce your potential penalty exposure for these positions.
We would be happy to work with you to identify items for which these tax opinion letters
could be issued.

Please call {insert name of KPMG professional] at {insert number] or drop anote at
the above address if you would like to discuss this matter further.

Sincerely,

KPMG Peat Marwick LLP

[Insert name}
[Partner/Principal]
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Q & A’S TO ADDRESS TARGET INQUIRIES ON TAX SHELTER
PENALTY OPINIONS

Q1: How does the Taxpayer Relief Act of 1997 make tax opinions more neéessary’.’

Al: The Act does this by forcing taxpayers to satisfy a higher standard in order to avoid
the substantial understatement penalty. A well-reasoned opinion letter from a qualified
tax professional is of significant help in proving to the IRS that the higher standard is
satisfied.

Before the Act, taxpayers could avoid the penalty by proving that there was substantial
authority for a position or by disclosing the position. After the Act, transactions are much
more likely to be considered “tax shelters.” This means that, to avoid the penalty,
taxpayers must show that they reasonably believed the return position was more likely
than not correct. The “more-likely-than-not” standard is more difficuit to satisfy than the
“substantial authority” standard.

Q2: Can I avoid the substantial understatement penalty without an opinion letter?

A2: Yes, but it’s much more difficult. Without an opinion (assuming a tax shelter), you
have to convince the IRS that you reasonably believed, at the time the return was filed,
that the return position was more likely than not correct. This is an uphill battle. With an
opinion, you have to demonstrate that you qualified for the reasonable cause and good
faith exception to the penalty. This usually is much easier to show. The regulations
provide that reasonable reliance on a well-reasoned opinion letter from a qualified tax
professional generally constitutes reasonable cause.

Q3: What are the advantages of a written, as opposed to an oral, opinion?
A3: Proof. Treasury regulations require that an opinion be based on all pertinent facts, as
well as reasonable assumptions, and apply the law to the facts, It is much more difficult

to demonstrate that these opinion requirements were satisfied if the advice is not in
writing.

Q4: Is an opinion letter an insurance policy against penalties?
A4: No. Opinion letters are of significant value in helping taxpayers demonstrate that
they qualify for the reasonable cause and good faith exception to the accuracy-related

penalty. However, the reasonable cause exception depends upon all facts and
circumstances.

Q5: Will you give me an opinion concluding that the penalty will not apply?
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AS: We generally issue opinions on the merits of a position, not on whether a penalty
applies to the position. In the case of a non-corporate taxpayer in a tax shelter, an opinion
on the merits is what helps the taxpayer show reasonable cause. An additional opinion on
whether the penalty applies provides no additional protection to the taxpayer in its
dealings with the IRS, but puts our firm at additional risk. In the case of a corporate
taxpayer in a tax shelter, an additional opinion on the penalty might help in establishing
reasonable cause, because the regulations refer to other factors (such as business purpose)
that could affect reasonable cause. If you like, we can examine these other factors with
the goal of issuing you an opinion that the penalty more likely than not will not apply.
Our fee for that type of opinion letter will be higher than the fee for the opinion letter that
only opines on the merits of your return position, because of our increased risk. We do
ot issue opinions that a penalty “will” not apply.

Q6: Another firm already has agreed to provide me with an opinion letter. Why do
1 need another opinion from you?

A6: This is a risk management decision. Some companies want more than one opinion
letter on particularly aggressive transactions to better manage their penalty exposure. At
other times, multiple opinions may be advisable if one of the firms issuing an opinion has
an economiic interest (e.g., as a promoter or contingent fee) in the transaction. Case law -
provides that an opinion of a professional advisor that is not independent of the
transaction may be given less weight than other opinions.

Q7: Will a “more-likely-than-not” opinion provide protection from the negligence
and disregard, as well as the substantial understatement, penalties? -

A7: Usually, yes. However, if a position is contrary to a final or temporary regulation, the
opinion would have to address that issue separately.
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Capital Transaction Strategies (CaTS)

Product Profile

The Capital Transaction Strategies (CaTS) team is a national group of Personal Financial
Planning (PFP) professionals dedicated to delivering high fee/high margin engagements by
identifying, marketing, and selling innovative strategies to high net-worth individuals who wish
fo minimize tax on the sale of an appreciated asset. CaTS team members work with local office
professionals to ensure the client’s goals and objectives are met, and innovative strategies are
properly implemented. ’

The objective of every CaTS engagement is to deliver a customized portfolio of tax solutions that
fit a client’s risk profile. To achieve this objective, the assigned CaTS team member first
analyzes a client’s needs, objectives and tolerance for risk. Based upon the client’s unique risk
profile and stated objectives, a portfolio of strategies deemed appropriate for achieving the
individual client’s goals is designed and presented for his or her approval. The goal of using this
portfolio strategy is to maximize engagement wins and the fees related thereto by offering
clients/prospects a mix of tax planning strategies, ranging from non-aggressive to “cutting edge,”
rather than a single “take-it-or-leave-it” technique.

The tax solutions deployed by the CaTS team include proprietary KPMG Peat Marwick e
strategies and unique ideas developed in concert with third parties. The CaTS team works
closely with the PFP Innovative Strategies Board and the tax practice’s Tax Innovation Center
(TIC) in Washington National Tax to identify, research, and develop cutting edge tax planning
strategies for high net worth individuals. Examples of KPMG proprietary strategies delivered by
the CaTS team that you may have heard of include the Investment Diversification Vehicle and
the Private Annuity Trust. External CaTS strategies include the Foreign Leveraged Investment
Program, foreign trust strategies, derivative based products, and insurance strategies.

EXHIBIT #97¢
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Optimal Target Characteristics

Every high net-worth individual seeking to sell a highly appreciated capital asset is a potential
CaTS engagement target. As many of the strategies also have estate and gift tax opportunities,
clients with an appetite to restructure their assets among their family members are also potential
targets. Ideal target clients include individuals who own stock in a closely held corporation that
may go public or be sold, and individuals seeking to cash-in on gains generated by the recent
market run-up. In any event, a target’s appreciated property should bave built-in gain of at
least §5 million.

Recent Success Stories

Since the beginning of FY *98, CaTS engagements have generated over $8 million in revenue for
KPMG, including a $1 million fee on a single engagement serviced through the Los Angeles
office that resulted in approximately $15 million in savings to the client. At the present time, the
CaTS Group is working on approximately 20 opportunities across the country encompassing
transactions vatued from $10 to $300 million.

Pricing and Fee Arrangements

CaTS engagements use a two phase fee structure. During the first phase (screening phase) a
CaTS team member analyzes a client’s overall situation, assessing the client’s objectives and risk
tolerance, and examining the proposed transaction that precipitated the engagement. The
customary fee for this phase is based on time plus out-of-pocket expenses, and generally ranges
between $5,000 and $40,000. The second phase (implementation phase) consists of designing
and implementing the chosen strategy(ies). The implementation phase is priced as a fixed fee,
and is determined based upon projected results, engagement complexity, and resource utilization.
If upon completion of the screening phase the client engages KPMG to perform the

implementation phase, the screening phase fee will be credited against the fee charged for
implementation. '
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CaTs is marketed by a select group of PFP professionals. Gregg Ritchie, Partner (Warner
Center), leads the CaTS team. The CaTS team members have been assigned responsibility by

region, and consists of the following professionals:

Northeast
Larry Foster, Partner (New York)
(212)872-7725

Dale B Senior Manager (Charlotte)
(704)335-5565

Southeast
Jeff Eischeid, Partner (Atlanta)
(404)222-3180

Dale Baumann, Senior Manager (Charlotte)
(704)335-5565

Tracie Henderson, Partner (Atlanta)
(404)222-3134

Southwest
Mark Watson, Partner (Dallas)
(214)754-2232

Deke Carbo, Partner (New Orleans)
(504) 584-1050

Mid-Atlantic
Mike Watkins, Partner (Philadelphia)
(215)299-3943

John Gardner, Senior Manager (WNT)
(202)467-3870

Midwest
Robert Jordan, Partner (St. Louis)
(314)444-1487

Robert Pedersen, Partner (Chicago)
(312)938-5062

David Zaudtke, Partner (Minneapolis)
(612)305-5686

West

Gregg Ritchie, PIC CaT§ (Wamner Center)
(818)227-6905

Randy Bickham, Senior Manager
(Palo Alto)
(560)354-1445

The CaTS$ team members work closely with WNT technical resources, the Department of
Professional Practice - Tax, and the Tax Innovation Center at WNT to help ensure that the
marketed strategies have been technically scrutinized, approved for risk tolerance, and
“productized” with standard implementation tools (e.g., engagement letters, implementation

work plans, opinion letters, etc.).

Competitors’ Product Assessment

Key Competitors: We are unaware of any competitor offering a comprehensive process for high
net worth individuals similar to CaTS. However, national law firms, investment banking firms,
and other Big 6 firms are potential competitors.
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Competitors’ Strengths: Investment Banks have well-developed targeting, and can readily
bring “capital partners” to the table to implement strategies. Because attorneys can perform tax
and legal work, law firms can offer a turn-key product on their own without the assistance of a
second party, whereas we must coordinate with a law firm for any legal work (e.g., drafting
documents) involved.

Competitors’ Weaknesses: In general, competitors are not offering end-to-end solutions.

Action Required by the Client Service Professionals

All client service professionals should be on the look-out for clients and major targets that fit the
target profile for CaTS. Specifically, a positive response to any of the following questions is
indicative of a CaTS candidate:

o s the target negotiating the sale of a highly appreciated (potential gain of at least $5
million) asset?

* Does the target own highly appreciated (potential gain of at least $5 million) assets that,
although not in the process of selling, he or she would consider selling if tax on the gain
could be deferred, minimized, or eliminated?

o Does the target desire to transfer appreciated assets to family members who will
entertain a subsequent sale?

After identifying a potential CaTS$ target, you should contact the appropriate CaTS team
professional identified above.

Doug Green,
National Partner-in-Charge,
Tax Products & Solutions

Distribution:
U.S. Partners
Tax Management Group

Tax Product Alert is a periedic publication of KPMG’s Tax Practice and is edited by
Mark A. Springer, Partner-in-Charge of the Tax Innovation Center. All issues of Tax Product
Alert are available through KMan at Services/Tax Services/Tax Publications/Tax Product Alert.

The information contained in Tux Product Alert is general in nature. Any technical discussion is
based on authorities that are subject to change. The reader is responsible for evaluating and
determining the applicability of the information contained herein to specific facts and situations.
Additional due diligence to assess the viability of any strategy, issue, or opportunity presented in
Tax Product Alert is required.
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Date: January 13, 1988

To: All U.S. Partners
Tax Senior Managers and Managers

From: Doug Green - New York

Subject: | Tax Product Alert FY$8-03

The attached Tax Product Alert announces a new tax product: Capital
Transaction Strategies (CaTS) -- a tax product that is provided by a national
group of Personal Financial Planning (PFP) professionals dedicated to
delivering high fee/high margin engagements to high net-worth individuals
and/or closely-held businesses seeking tax minimization on the sale of highly
appreciated assets (greater than $5 million of potential gain).

All client service professionals should proactively identify and target
clients/prospects that are in the process of selling highly appreciated
assets, might consider selling if gain could be deferred or minimized, or who
wish to transfer assets to family members who would then sell the asset. Tax
Product Alert FY98-03 describes CaTS more fully, and contains a contact list
for CaTS members in each geographic area.
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Whatis CaTS?
(Capital Transactions Strategies)

1. Group of approximately 25 PFP professionals dedicated to
- Development
- Marketing; and

- »Imi)lemen't'ation of strategies designed to provide
options with respect to appreciated assets.

II.  Generally designed with individuals in mind.

=

Portfolio approach.

IV. Careful assessment of risk proﬁle; matching of strategies
with risk profile. :

V.  Strategies designed to, for example:

~ Provide an investment opportunity with profit potential
and incidental tax benefits (Opis, Blips, TRACT, etc.).

- - Tax deferral strategies (CRUT, IDV, etc.)

- Transfer tax strategies designed to enable taxpayers to
move assets into trust for family members with little or -
no gift or incorpe tax consequences.

- Strategies to provide alternative means of financing
estate tax (TCLAT).

ial
Proprietary Materia
Conmentiality Requested i KPMG 0019558
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VI. Natural segue into IAS services after monetization of the
assets.

VII. Some strategies proprietary (at least for a while); some
external (reviewed by KPMG professionals).

ry Material

Proprieta Request ed

tiality
Contie KPMG 0019559
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Date: January 28, 1998

To: Al U.S. Partners
Tax Everyone

From: Doug Green - New York
Larry Delap - Palo Alto

Subject: Modifications to Penalty Opinion Letters Product

In Tax Product Alert 97-02, we announced a high-margin tax product: Tax Shelter Penalty
Opinion Letters. Briefly, the 1997 Tax Act significantly broadened the definition of a "tax
shelter” for purposes of the federal 20 percent substantial understatement penalty, thereby
creating a huge opportunity for KPMG. Many more clients/targets should now be in the market
for a tax shelter opinion lefter as a way to significantly enhance their ability to avoid the penalty .
for their "tax shelter" items (e.g., deductions/deferrals/tax-free treatment relating to partnerships,
joint ventures, mergers/acquisitions, and other tax advantaged transactions).

As indicated in the Alert, a standard pricing/fee model and engagement terms were adopted for
this product. As originally communicated, the engagement process involved an analysis of the
client's proposed treatment of a tax shelter item, followed by the preparation and issuance of a
"more likely than not" opinion on that proposed position if appropriate. If following the analysis -
it is determined that a "more likely than not" opinion cannot be issued, the client would be so
notified, and KPMG would be entitled to a fee equal to actual time and out-of-pocket expenses

for the review. This fee structure was set forth in a single sample engagement letter included in
the Penalty Opinion Letters toolkit (which is available on Kman).

It has now been determined that from a professional practice standpoint, the analysis and opinion
letter elements of this tax product must be provided as separate engagements. The analysis
should be performed under an engagement letter providing for time and expense. IF an opinion
letter can be issued, a separate engagement letter will need to be executed, and should provide for
fee terms that should equate to approximately 10 percent of the penalty exposure, taking into
account the fee earned from the analysis engagement. Sample engagement letters for both
"phases" of the penalty opinion letter product have been posted to the toolkit. The toolkit is

available on Kman at Services/Tax Services/ Hot Tax Products/Tax Planning Strategies/Penalty
Opinion Letters.

Once again, since this product has broad application across all industry segments, please consider
all clients and targets for whom this tax product may apply.

Permanent Subcommittee on lnvestigalionsl
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[SAMPLE TAX SHELTER OPINION LETTER]
[Tusert date]
Private & Confidential
{Insert name}
{Insert address}]
Dear
You have asked for our views on certain federal income tax consequences of the
[describe transaction]. These matters are discussed below.
L FACTS
[Describe}
o ASSUMPTIONS OR REPRESENTATIONS
[List, if any]
IO DISCUSSION
[Apply applicable law to the taxpayer’s facts and any assumptions or
representations listed above, and then arrive at one or more conclusions as to the
iegal merits of each position at issue.]

IvV.  CONCLUSION(S)

Based upon the facts and any assumptions or representations set forth above, it is our
opinion that there is a greater than 50-percent likelihood (i.e., that it is more likely than
not) that the federal income tax consequences set forth below will be upheld if challenged
by the Internal Revenue Service:

[Déscribe the federal income tax consequences for each position on which we are
opining, limiting the conclusion, where appropriate, to a specific tax year.]

V. SCOPE OF THIS OPINION .

Our advice in this opinion letter is limited to the conclusions specifically set forth in the
portion of this opinion letter titled “CONCLUSION(S)” and is based on the completeness
and accuracy of the above-stated facts, as well as any assumptions or representations. If

Permanent Subcommittee on Investigations
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any of the foregoing facts, assumptions, or representations is not entirely complete or
accurate, it is imperative that we be informed immediately, as the inaccuracy or
incompleteness could have a material effect on our conclusion(s). In rendering our
opinion, we are relying upon the relevant provisions of the Internal Revenue Code of
1986, as amended, the regulations thereunder, and judicial and administrative
interpretations thereof. These authorities are subject to change, retroactively or
prospectively, and any such changes could affect the validity of our conclusion(s). Unless
you specifically request otherwise, we will not update our opinion letter for subsequent
changes or modifications to the law and regulations, or to the judicial and administrative
interpretations thereof. This opinion letter also is for your exclusive benefit and no other
person or entity is entitled to rely upon it.

Very truly yours,

KPMG Peat Marwick LLP

{Insert name]
[Partner/Principal]
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[SAMPLE FEASIBILITY LETTER FOR
TAX SHELTER OPINIONS]

{Insert date]

Private & Confidential

[Insert name]
{Insert address}

Aftention: , {Insert title]

We are pleased you have engaged us to provide certain tax services for {insert client’s
name]. This letter confirms the scope and related terms of our engagement.

Scope of Services

We will review the facts and legal authorities pertaining to the proposed federal income
tax treatment by [insert client’s name] of [describe the transaction] on its [insert year]
federal income tax return in order to determine the feasibility of issuing an opinion letter
concerning such proposed treatment.

Professional Fees

Our fees for this engagement will be based on a number of factors, including the
complexity of the issues and the time required of the individuals who will be performing
the services. We estimate that the fee for the feasibility analysis would be in the range of
3 to§

Other Considerations

Upon completion of our analysis we will discuss with you the feasibility of issuing an
opinion letter with respect to the tax treatment of the transaction. If you should decide to
proceed with an opinion letter, we will issue a separate engagement letter to confirm the
scope and related terms of an opinion letter engagement.

KPMG Peat Marwick LLP's maximum liability to {insert client’s name] arising for any
reason relating 10 services rendered under this letter shall be limited to the amount of fees
paid under this agreement. In the event of a claim by a third party relating to services
under this letter, [insert client’s name] releases and will indemnify and hold harmless
KPMG Peat Marwick LLP and its partners, principals, diretors, agents and employees
from all such claims, liabilities, cost and expenses, except to the extent determined to
have resulted from the intentional or deliberate misconduct of KPMG Peat Marwick LLP.

Please sign the enclosed copy of this letter to confirm our agreement and return it to us
within 30 days. If you have any questions, please call me.

Permanent Subcommittee on Investigations
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Sincerely,

KPMG Peat Marwick LLP
[Insert name]
[Partner/Principal]
Enclosure

ACCEPTED:

{Insert client’s name]
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[SAMPLE CLIENT ENGAGEMENT LETTER FOR
TAX SHELTER OPINIONS]

[Insert date]

Private & Confidential

{Insert name]
{Insert address]

Attention: , [Insert title]

We are pleased you have engaged us to provide certain tax services for [insert client’s
name}. This letter confirms the scope and related terms of our engagement.

Scope of Services

We will review the facts and legal authorities pertaining to the federal income tax
treatment by {insert client’s name] of [describe the transaction] on its [insert year]
federal income tax return. If, in the exercise of our independent professional judgment,
we believe that there is a greater than 50-percent likelihood that your proposed treatment
of this transaction for federal income tax purposes will be upheld if challenged by the
Internal Revenue Service, we will issue an opinion to that effect. The opinion letter will
set forth the pertinent facts, any assumptions, and the legal authorities upon which we
rely. .

‘We will base the conclusion(s) in our opinion letter on the facts and assumptions that you
submit and will not independently verify this information. Inaccuracy or incompleteness
of the information you provide could have a material effect on our conclusion(s). . In
issuing our opinion letter, we may consider, for example, the applicable provisions of the
Internal Revenue Code of 1986, as amended, the regulations thereunder, and judicial and
administrative interpretations thereof, which are subject to change or modification by
subsequent legislative, regulatory, administrative, or judicial decisions. Any such
changes could affect the validity of our conclusions. Unless you specifically request
otherwise, we will not update our opinion letter for subsequent changes or modifications
to the law and regulations, or to the judicial and administrative interpretations thereof. -
Qur opinion letter also will not be binding upon the Internal Revenue Service, any other
tax authority or any court, and no assurance can be given that a position contrary to that
expressed therein will not be asserted by a tax authority and ultimately sustained by a
court. KPMG will have no liability to [insert client’s name] solely as the result of a final
_ determination of a taxing authority or an adverse court decision.

Professional Fees

Our fees for this engagement will be based on a number of factors, including the
complexity of the issues and the time required of the individuals who will be performing
the services. [Imsert name of client] agrees to pay KPMG Peat Marwick LLP a fixed fee
of [insert amount of fee] for the issuance of an opinion letter concluding that there is a
greater than 50-percent likelihood that your proposed treatment of this transaction for

Permanent Subeommittee on Investipations
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federal income tax purposes will be upheld if challenged by the Internal Revenue Service.
An initial payment of {insert amount of initial payment] is due and payable upon
acceptance of this agreement. The remaining portion of the fee is due and payable upon
delivery of the opinion letter. If, following our review, we determine that we cannot issue
such an opinion letter, you agree to pay us for the time incurred for our review at our
standard hourly rates plus out-of-pocket expenses.

Other Considerations

You also agree that written advice provided by KPMG Peat Marwick LLP to [insert
client’s name] is for [insert client’s name} information and use only and will not be
provided to any third party without the express written permission of KPMG Peat
Marwick LLP.

KPMG Peat Marwick LLP's maximum liability to [insert client’s name] arising for any
reason relating to services rendered under this letter shall be limited to the amount of fees
paid under this agreement. In the event of a claim by a third party relating to services
under this letter, [insert client’s name] releases and will indemnify and hold harmless
KPMG Peat Marwick LLP and its partners, principals, diretors, agents and employees
from all such claims, liabilities, cost and expenses, except to the extent determined to
have resulted from the intentional or deliberate misconduct of KPMG Peat Marwick LLP.

Please sign the enclbsed copy of this letter to confirm our agreement and return it to us
within 30 days. If you have any questions, please call me.

Sincerely,

KPMG Peat Marwick LLP

[Insert name}
[Partner/Principal]
Enclosure

ACCEPTED:

{Insert client’s name}
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[SAMPLE TAX SHELTER OPINION ENGAGEMENT LETTER]

[nsert date]

Private & Confidential

[Insert name]

[Insert address]

Attention: [Insert title}

We are pleased you have engaged us to provide certain tax services for [insert client’s
name]. This letter confirms the scope and related terms of our engagement.

Scope of Services

We will prepare an opinion letter pertaining to the federal income tax treatment by [insert
client’s name] of [describe the transaction] on its [insert year] federal income tax
return. The opinion letter will set forth the pertinent facts, any assumnptions, and the legal
authorities upon which we rely.

We will base the conclusion(s) in our opinion letter on the facts and assumptions that you
submit and will not independently verify this information. Inaccuracy or incompleteness
of the information you provide could have a material effect on our conclusion(s). In
issuing our opinion letter, we may consider, for example, the applicable provisions of the
Internal Revenue Code of 1986, as amended, the regulations thereunder, and judicial and
administrative interpretations thereof, which are subject to-change or modification by
subsequent legislative, regulatory, administrative, or judicial decisions. Any such
changes could affect the validity of our conclusions. Unless you specifically request
otherwise, we will not update our opinion letter for subsequent changes or modifications
to the law and regulations, or to the judicial and administrative interpretations thereof.
Our opinion letter also will not be binding upon the Internal Revenue Service, any other
tax authority or any court, and no assurance can be given that a position contrary to that
expressed therein will not be asserted by a tax authority and ultimately sustained by a
court. KPMG will have no liability to [insert client’s name] solely as the result of a final
determination of a taxing authority or an adverse court decision.

Professional Fees

Our fees for this engagement will be based on a number of factors, including the
complexity of the issues and the time required of the individuals who will be performing
the services. [Insert name.of client] agrees to pay KPMG Peat Marwick LLP a fixed fee
of [insert amount of fee] for the issuance of an opinion letter concluding on the
likelihood that your proposed treatment of this transaction for federal income tax
purposes will be upheld if challenged by the Internal Revenue Service. An initial payment
of [insert amount of initial payment} is due and payable upon acceptance of this
agreement, The remaining portion of the fee is due and payable upon delivery of the
opinion letter.

EXHIBIT #97i
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Other Considerations

You also agree that written advice provided by KPMG Peat Marwick LLP to {insert
client’s name] is for {insert client’s name] information and use only and will not be
provided to any third party without the express written permission of KPMG Peat
Marwick LLP.

KPMG Peat Marwick LLP's maximum liability to [insert client’s name] arising for any
reason relating to services rendered under this letter shall be limited to the amount of fees
paid under this agreement. In the event of a claim by a third party relating to services
under this letter, [insert client’s name] releases and will indemnify and hold harmless
KPMG Peat Marwick LLP and its partners, principals, diretors, agents and employees
from all such claims, liabilities, cost and expenses, except to the extent determined to
have resulted from the intentional or deliberate misconduct of KPMG Peat Marwick LLP.

Please sign the enclosed copy of this letter to confirm our agreement and return it to us
within 30 days. If you have any questions, please call me.

Sincerely,

KPMG Peat Marwick LLP

{Insert name}
[Partner/Principal]
Enclosure

ACCEPTED:

[Insert client’s name]
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Frequently Encountered Sales Issues
in ACRA and Sub-ACRA Strategy
Presentations

+ The following presentation poses questions
and provides answers to issues that
frequently arise when preparing for and
presenting the ACRA and Sub-ACRA
strategies to clients. The presentation
covers issues from a sales perspective,
such as how to best approach a potential
client, and which attributes define a
company as a good prospect for this
strategy. The presentation also provides
the questions and answers to issues that
clients often raise during an ACRA or Sub-
ACRA sales presentation.

This presentation is for internal use only.

Permanent Subcommittee on Investigations XX—OOOgg 5
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BDM TUTORIAL

March 4, 1999

» Topics:
— ACRA (Acquisition Cost
Recovery Analysis)

— Sub ACRA (Subsidiary Cost
Recovery Analysis)

* Ownership
— National M&A Tax Practice
— 9 partners 40 professionals

(DC, NYC, Boston, Chicago,
Atlanta, DFW, LA, SF)
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How should | approach a prospect?
Who should | contact (decision maker)
and what is the short solution pitch |
need to give?

» Best approach is by phone as a letter
will not fully convey, as an initial
matter, the benefit of the solution.

» The “short pitch” involves:

— the ability to deduct/amortize
costs incurred, in an acquisition
by both the acquiring and target
corporation

— absent our work, these items may
not be deductible.

— Benefit: Reduction in taxes paid

XX-000997
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What are the market issues that made
the solution particularly relevant and
that can be used to create urgency
from the buyer?

» High amount of acquisition activity
over the past few years

 Possible extension of the
amortization period from 5 to 15
years.

» IRS attempts to capitalize internal
M&A costs

XX-000988
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How should | qualify a prospect?
What questions should | be asking the
prospect to be sure that they fit the
desired profile?

» A good ACRA prospect is one that:

— Has just acquired all the stock of
another corporation, and

— The acquirer does not have a net
operating loss

* A good Sub ACRA target is:

— A corporation, without a loss that
has done a number of acquisitions

— The acquisitions took place more
than two years ago.

— The target was a public holding

company, with no current public
debt.

kebAde) —
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What benefits does this strategy
deliver? Why should the prospect be
interested? How will our strategy
help?

* The strategy reduces tax expense

» Enhanced cash flow allowing for
faster debt repayment, cash for
dividends, or cash for
expansion/acquisitions

XX-001000
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Why KPMG? What does KPMG offer
that no one else is offering?

Experience (50+engagements)

Reasonable tax position backed by
opinion

National/International teams
Technical support from WNT

XX-001001
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Common objections--What resistance
will we meet from the prospect?

* “Do it myself”

— Retort: Not sufficient resources to
accomplish the task. Time
consuming and fact dependent

* IRS Challenge

— IRS position of what is “final” is
not “real world view”

« “It will trigger an audit”

— Not any more than any other
position taken. No need for
specific disclosure on tax return

XX-001002
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Implementation Timetable

» Usually takes 2-3 months to
accomplish

* Need to work with investment
bankers who worked on the deal

» Need to interview key personnel of
both the target and acquiring
corporation

XX-001003
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Pricing Model

* 10% of risk adjusted benefit
— No escrow

— No amount earmarked to
defending the position. That is a
separate fee

XX-001004



2005

Tax Idea Awards Program
5/13/99

The following outlines recommendations for a Tax Idea Awards Program, the purpose of
which is to encourage tax professionals in the field to submit leverageable ideas and
related material to the Tax Innovation Center (TIC). The recommendations are those of
the following individuals: Joe Davis, John Kinney, Joe Maiorano, Marsha Peters, Nilesh
Shah, Mark Springer.

Presently, the TIC sends a thank you note and communicates with the Idea Submitter as
to the status of his or her idea as it moves through the product development process,

Recommendations:

1. Thank you note. At its weekly meeting, the TIC Leadership Team (defined in the
Tax Product Development Process Manual) reviews and acts on all Idea Submission
Forms submitted that week. The current members of the TIC Leadership Team who
provide input on submitted ideas are partners Mark Springer and Marsha Peters and
senior managers Phillip Galbreath and Violet Goodheart.

If an idea has not already been considered for development it is forwarded to the
product group that should take the lead in considering it for development. The TIC
sends a thank you email message to the Idea Submitter with a copy to the Idea
Submitter’s performance manager (if the performance manager’s name was entered
on the Idea Submission Form).

If the idea has already been considered, the TIC sends an email message to that effect
to the Idea Submitter,

2. Light Bulb award (“Tax Innovation Award”). The product group then evaluates
the idea for technical merit and revenue potential. A decision is made to (1) develop
the idea into a product, (2) refer the idea to the Tax Services Idea Bank (TSIB), or (3)
reject the idea for not having technical merit. Afier this decision is made, the TIC
sends the Idea Submitter another message indicating the path the idea is taking.

If the idea goes either to the TSIB or into product development, the TIC sends a
message to that effect by regular mail, along with a “trinket” such as a Light Bulb
Paperweight engraved with “KPMG Tax Innovation Award” (copy of message to
performance manager). If the idea is rejected as not having technical merit, the TIC
sends a positive thank you email message to that effect to the Idea Submilter with a
copy to the performance manager.

Ideas that are improvements to existing products or Tax Services Ideas are treated the
same as new ideas.

Permanent Subcommittee on Inyestigations
EXHIBIT #971 XX-002011
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If more than one person submits the same idea, generally the award would go only to
the first Idea Submitter. However, the TIC Leadership Team would have the
discretion to make multiple awards, depending on the circumstances, keeping in mind
that we should err on the side of giving out more rather than fewer awards.

. Cash Spot Award. The Idea Submitter receives a cash award when (1) the idea is
posted to the TSIB or (2) a Tax Product Alert is issued (or the product is launched as
a Tier I product).

The TIC directs office accounts to issue a check (net of withholding) to the Idea
Submitter. The TIC prepares a letter of congratulations from the National Partner in
Charge-Tax Product Development (currently Mark Springer) with copies to the Idea
Submitter’s performance manager, Business Unit PIC, Area Managing Partner-Tax,
and, if appropriate, area product PIC. The letter explains that this Spot Award is
given independent of the firm’s regular incentive award program. The TIC sends the
check and all copies of the letter to the Idea Submitter’s BUPIC or area product PIC,
as appropriate, for presentation to the Idea Submitter in person. After award is
presented the BU/area product PIC mails the copies of the letter.

Amount of Award. The Spot Award amounts for TSIB ideas and TPA ideas are
different. Recommendation is $1,500 maximum for TSIB ideas and $5,000
maximum for TPA ideas. (See separate excel spreadsheet showing potential program
costs and revenues using these amounts, Note that these are maximum award
amounts—actual awards may be less.) The TIC Leadership Team determines the
amount of the award for a particular idea (up to the approved dollar amount) and may
consult with product development personnel from the respective product group in
making this determination. The TIC will develop criteria to help evaluate
submissions and determine actual award amounts.

1f a TSIB idea is “upgraded” to a product, the Idea Submitter should get a “catch-up”
Spot Award.

- Public recognition. To give additional recognition to Idea Submitters and to

publicize the program:

* The names and offices of Idea Submitters are listed on the face of the Tax Services
Idea or Tax Product Alert.

e The TIC Homepage posts a list of award winners and dollar amounts of awards.

¢ The names and offices of new award winners are published in InfoTax.

. Incentive award. If the idea generates substantial revenue (e.g., product exceeds the
$3 million threshold) the Idea Submitter could receive a substantial additional bonus
through the firm’s regular incentive compensation program.

. Effective date. Program will be effective for ideas submitted to the Tax Innovation
Center on or after July 1, 1999, with no ending date designated. This will give the

XX-002012
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TIC time to get the ideas currently being worked on posted to the TSIB (these are
ideas from post-busy season checklists, Items of Interest, Tax Services Bulletins, etc.).
Also, professionals in the field should be focused on selling and delivering work from
now through June 30.

. Source of funding, WNT budget should cover the cost of the Light Bulb awards.
The Cash Spot Awards should be charged to the product group and geography of the
award recipient as a payroll cost.

. Eligibility. All tax professionals are eligible for Light Bulb awards. Each permanent
Tax Lab participant and WNT personnel participating in product development should
receive a Light Bulb award at the end of the fiscal year rather than for each product.
Partners, WNT managers and staff, and regular Tax Lab participants are not eligible
for Cash Spot Awards. All other tax professionals are eligible for Cash Spot Awards.

If an idea is submitted by a team, each team member should get a Light Bulb award
and share in a Spot Award. It will be up to the TIC Leadership team as to whether
each team member should get the full Spot Award amount or a lesser amount. Thus,
in some cases more than the maximum Spot Award amount may be awarded for a
particular idea, but no more than the maximum to any one person. Generally, the
award will be split among the team members.

XX-002013
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All U.S. Tax Professionals

June 21, 1999

Overview

Tax Idea Awards Program

The Tax Idea Awards Program, effective for ideas submitted to the Tax Innovation
Center on or after July 1, 1999, is a real-time cash awards program designed to
encourage tax professionals to share their leverageable tax solution or service ideas.

Program Terms

Award Levels and
Amounts

An award of up to $5,000 for Tax Solution ideas and up to $1,500 for Tax
Service Idea Bank ideas. These are maximum award amounts—actual
awards may be less (sec below for selection criteria).

Who is eligible

U.S. tax managers and staff, except permanent Tax Lab participants and
‘Washington National Tax personnel, are eligible for Tax Idea Awards.

How to qualify

Complete fully the Idea Submission Form available on the Tax Innovation
Center Home Page and forward it to the “US-TAX INNOVATION
CENTER” Outlook mailbox, along with any leverageable documents
related to the idea. Forms that are not completed fully will be returned.

Selection Process
and Notification

» The Tax Innovation Center and the appropriate Washington National
Tax functional group(s) will screen all Idea Submission Forms for
solution/service development potential. You will be informed as to
which group(s) is screening your idea; you may be asked to provide
additional information to assist with this review.

o [If'the idea is ultimately posted as a Tax Service Idea or released as a
Tax Solution, you will receive a Tax Idea Award,

Development
Selection Criteria

e In deciding which ideas will enter development the Tax Innovation
Center will screen all ideas for technical merit, uniqueness,
leverageability, revenue potential, and risk management. Ideas that are
already in the Tax Service Idea Bank or the Tax Solutions portfolio, or
that are currently under development, are not eligible for an award.

* Ideas that are significant improvements to existing Tax Solutions or
Tax Service Ideas are treated the same as new ideas.

e The primary distinction between a Tax Solution and a Tax Service Idea
is revenue potential. Technically sound ideas for which it can be
clearly shown there is revenue potential of at least $5 million per year

EXHIBIT #97m

Permanent Subeommitiee on !nves(igations'

XX-002014




2009

kpmg

Page 2

ALt U.S. Tax Professionals

June 21, 1999
(or 35 million in total if there is likely to be a limited deployment
period) generally will enter the Tax Solution development process.

¢ Technically sound ideas with revenue potential less than $5 million
will generally enter the Tax Service Idea Bank development process,

Criteria for In deciding the amount of a Tax Idea Award the Tax Innovation Center

Determining Award evaluates an idea using the following criteria:

Amounts 1. Completeness of Idea Submission Form and toolkit items submitted
and cooperation by idea submitter(s) with Washington National Tax in
developing the idea;

2. Revenue and profit potential;
3. Uniqueness of idea,
Team Awards If more than one person participates in an idea submission, ¢ach idea

submitter is eligible for up to the full amount of a Tax Idea Award. Thus,
the total amount awarded to a team may exceed $5,000 (for Tax Solutions)
or $1,500 (for Tax Service Ideas).
Timing and * You will receive a cash award when (1) your developed idea is posted
payment of Awards to the Tax Service Idea Bank or (2) a Tax Solution Alert is issued (or
the solution is otherwise deployed without issuing a TSA).
e Payment is subject to appropriate federal and state withholding.
¢ Please note that while we strive to complete the development of all
selected ideas as quickly as possible, timing is difficult to predict.
Please be patient.

Frequently Asked Questions

Q: Does the Tax Idea Awards program replace the current incentive compensation
program?

A Not at all. Rather, this program complements the incentive compensation
program. It allows specific, predictable, and real-time awards for sharing your
solution and service ideas.

Q: If my idea is accepted for development into a Tax Solution or Tax Service Idea,
why do Lhave to wait for the solution or idea to be released before I can get a
cash award?

XX-002015
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A A number of things can happen from the time an idea is initially selected for
development until it becomes a Tax Solution or Tax Service Idea (e.g., technical
issues may arise, beta testing may change the estimate of revenue potential, or
the Department of Professional Practice ultimately may not approve the idea).
Also, we hope this policy will encourage idea submitters to send in as complete a
package as possible to speed development.

Q Why aren’t Tax Lab participants and Washington National Tax personnel
eligible for Tax Idea Awards?

A: An important ongoing responsibility of Washington National Tax and the Tax
Labs is idea generation and development of those ideas into leverageable
solutions and services. A major purpose of the Tax Idea Awards program is to
provide an incentive for tax professionals who do not normally participate in
solution and service development to do so.

How can I track the status of my idea?

The Tax Innovation Center will notify you each step of the way as your idea is
screened and as it moves through the development process. And because it’s
your idea, you may be called upon to assist in the development. You will be
given the name of the Washington National Tax manager or partner responsible
for your idea. You can also inquire about your idea at any time by sending a
message to the US-Tax Innovation Center Outlook mailbox.

Who should I contact with questions or comments about Tax Idea Awards?
Send your question or comment to the US-Tax Innovation Center Outlook

mailbox or contact any one of the following individuals: Mark Springer (202-
533-3076), Marsha Peters (202-533-3074), or Sheila Butler (202-533-3880).

XX-002016
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From: Spitz, Wiiam {,

Sent: Tuesday. July 13, 1998 3:11,PM
To: Maxtleid, W. 8

Subject; FW: First Union RFP

From; Guman, sormid
Sank Tuastay, Marcn 20, 1339 6°85 AM
;z#: SniLWImLCamay Ahchant A Det.3p, Larry; Licarl, Jorry R Brawley. Dawnd F; Swidom, Dawad M

The summary captures the tinal points raised in our discussion,

From:  Seig. Wikam L

Sent:  Moaday, Mach 29, 1999 451 PAE

for Conway, Nichagt A: Guinan, Johe M Delap, Larry; Lican, Jrry R; Brawiey, David F; Sexden. Darvia M-
Subject: Fenttvon RFY

Gentlemen:
T asunmary of he X iated that resulted from cur conterence call this
moming. | would ap rding B Mamuwmhw

Wy nnacurale.
nhwhmmum:w'uwmug correctad letter to Larry Delap
dated March 24, 1999 that summarizes KPMG's ummmhhmuﬂum
Lary Delap that discussea various issues Associaled with thosa sanies,

hmmmuxmmdmmwmmmmmum RFP would not impalr
indepondence as Jong s the following hoids troe:

1} KPMG must become ona of several quatiied i some criteria,

amummmnmmmmm%nmmmmumbm
< stomer as  possible aovisor.

3} The customer must salect the advisor {not Flest Union).

qnmumwucmmmmmmwmmmum-ac
nonmal due ofigence process in order 1 develop information,

ammmwum”mmummﬂmmmmmumm
6) KPMG st issus s own fefter anes with no prcs. her p {i.e. Flrst Union).

nnxms.unummmmmmw parties, hat reduction st be based on reasonahle
out the work that vill be parformed by KPMG a3 well 23 ofher
mnwmmmwm

8) KPMQ can not pay First Unlon a referral fae or commission,

9) KPMG tan not share Joirk and several Rabiity with First Union.
10 Thare tan ba no depsntency betweon KPMG and First Linion In bakss abk s this.

mnnwpazsamon-gommmmummwﬁmmwuwm
< File: FUDELAP DOC >> << Fila: DELAP2.DOC >> << Filo;
RFF‘I.OOC>>
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Real Estate Investment Trusts
REIT Targeting Questionnaire
Version: 1/27/00

Objective:

To arrange a face-to-face meeting between the CFO (or appropriate decision-maker) and
KPMG SALT.

Prior to telephone call:

1. Determine any pre-existing relationships between client and KPMG. If relationship
exists, contact appropriate person to determine extent and nature of the relationship.
2. Determine the person with the company that has the authority to actually purchase the
products.
3. Contact REIT Nationa} Product or Area Product Champion.
National Product Champion Joseph Patin 404-222-3564
Area Product Champions
Northeast Mike Desrochers 617-988-1396/ Jeffrey Brown 212-872-4438
MidAtlantic Rob Van Gulick 215-299-3902
Southeast Cheryl Larsen 704 335-5564
Southwest Dick Coshow 214-754-2177
Midwest Joseph Neveril 312-665-8931
‘West Brad Bauer 415-438-7745

4. Review copies of Form 10K and 10Qs for the current year and obtain the following
information:

. overview of business

. state of incorporation

number of subsidiaries

states where doing business

international operations, if any

total assets

. taxable income for last 3 years

. third-party debt

TR me e O

Telephone Call:

*  Our State and Local Tax partners, and
» recently reviewed your public financial information.

» Based on this review, it appears pame of company currently pays state taxes in excess of
$ . Based on the size of name of company’s real estate portfolio, we believe a

Permanent Subcommittee on Investigations
EXHIBIT #97r

XX-002083
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strategy exists that could potentially produce state income tax savings of up to

o We would like to schedule a meeting (which should be completed in under an hour) with you
and your Tax Director to meet with KPMG Partner to discuss this strategy.

*  The purpose of the meeting is to discuss the strategy and identify the savings and how it can
help name of company achieve significant permanent annual savings.

Potential Client Responses and Answers:

Question: Can’t this meeting be handled by my tax department?

Answer: While tax d support and k is very imp senior buy-
in is critical to success. Semor management can provide insight into Name of Company future
direction so that any ded fit naturally around the business operations.

Question: Why can’t our tax department do this?

Answer:  Most tax departments are focused on tax comphance fcderal and state audits, and
transactional planning. We take a fresh, “top-d hto ificantly reduce your state
taxes with a proven 1mp]ementauon track record For example if the company can save an

have helped over 125 companies implement this strategy.

In addition, implementation of the strategy takes a significant amount of work and few
organizations have the internal resources available to dedicate to these types of projects without
significant assistance.

XX-002064
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From: POSTMASTER-US

Sent: Tuesday, April 18, 2000 2:01 PM
Subject: KPMG Tax Financial Resuits
Date: Aprit 18, 2000

To: US Tax Professionals

From: Jeffrey Stein - NSS/345 Park Avenue
cc: S. Butler - NSS/345 Park Avenue

R. Aispaugh - NSS/345 Park Avenue

J. Lanning - NSS/345 Park Avenue

H. Luessmann - Germany

J. Heintz - NSS/Montvale

R. Wells - NSS/Montvale

International Tax & Legal Steering Group

Subject: KPMG Tax Financial Resuits

1 am proud to inform you that Bowman's Accounting Report, an industry trade publication,
published the fiscal year '99 financial results for the Big 5 Accounting Firms last week. Those
results place KPMG #1 -- as the fastest growing U.S. tax practice among the Big 5. All firms were
asked to restate their financial results based on a 9/30 year end in order to ensure an equitable
comparison. The final growth rates as reported were:

KPMG: 22.4%
AA 22.0%
D&T: 8.2%
PwC: 5.0%

E&Y did not submit figures to Bowman's indicating that it was material to Cap Gemini's MCS
acquisition. However, based on information available to us, E&Y growth rates for tax are
estimated to be in the 10% range.

In terms of total tax revenue, KPMG now ranks third behind E&Y and PwC yet ahead of AA and
DA&T. This is our third consecutive year of growth in excess of 20%. Considering that KPMG Tax
was 5th out of the Big 6 just three years ago, our performance has been nothing short of
remarkable - all across the board - and all of you are to be congratulated for the significant
contributions you have made. As i know most of you have heard me say before, we are a
professional services firm and as such, everything ultimately boils down to having the right people
on your team.

Taking a closer look at the results, were it not for the merger of PW and C&L, we would clearly be
second in terms of overall tax revenue and vying for #1 in that category as well. Further, keep in
mind that the E&Y purchase of Kenneth Leventhal added nearly $200M to their gross revenue
figure at the time of the acquisition.

Our results this year through Period 9 continue to be just as impressive as what we put on the
board a year ago. Qur growth in just the last two periods shows revenue up 27.7% and operating
income {profit) up an astounding 56.7%. For the year, revenue is up 20.5% and operating
income is up 22.8%. With growth at this rate it is clear that we are well positioned to eclipse the
competition. And we are committed to getting there quickly.

Over the past couple of years, you have witnessed the investments we have made in our tax
practice — in people, in clients (all clients - National Accounts, Area Accounts, ESP clients, clients

I Permanent Subcommittee on ]nvestigationsl

EXHIBIT #97t
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that we've never done work for in the past and clients that don't even know they're about to be
clients), and in capturing creative and innovative ideas and leveraging them across over 4,000
professionals. We're not done yet. Our push towards e-Tax Solutions, as you will see in Drive
Period 3, is just the beginning of what you can expect in the coming year. We will be promoting
this initiative hard both internally as well as externally. Our advertising breaks in the Wall Street
Journal today and we will maintain a strong presence in key business publications including
Forbes and Fortune for the next several months. | know you'll like what you see.

There's plenty left to accomplish, both for the remainder of this year as well as in the coming
years. But{ couldn't be more pleased with where we are today. You can be sure we will
continue to push the envelope by setting aggressive goals but we are equally committed to
providing all of you with the tools to drive towards those goals.

| reiterate what | said earlier — for a professional services firm everything ultimately boiis down to
having the right people on your team. !t is a privilege to work with such a talented group.

Again, thank you for your extraordinary efforts,

XX-0020869
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From: Manth, Larry E
Sent: Friday, March 30, 2001 9:43 AM
To: Alvarez, Adele M; Atkin, Andrew S; Baumann, Dale R; Bendheim, Redge E; Bergmann,

Jeffrey K; Black, Suzanne J; Bottini, Wayne F; Boyar, Adam W, Brown, Brad L; Busick,
Ronald L; Choy, Susie K; Coughlin, Sean S; Cozart, Toby; Curtis, Gary L; D'Addio, Michael R;
De La Hoya, Raquel M; DeCredico, David G; Dougherty, Timothy M; Duncan, Douglas P;
Frimershtein, Oleg; Garigliano, Thomas; Gergen, Patricia A; Greenberg, David; Hacker, Barry
C; Harrison, Mark E; Hirata, Masanori; Huber, Robert; Hutchison, Mark-Warner Cntr; Ida,
Waiter Y; ito, Dennis A; Jackman, Thomas E; Kamahele, Dean B; Kreutzer, Conrad B; Lytle,
Norman W; Maxfield, W B; Mcgrath, Michael W; Moris, Craig S; Murakami, Alton A;
Orshansky, Anthony J; Pace, Kevin A; Perez, Frank; Pfatteicher, Linda E; Prager, Daniel;
Robideaux, Robert W; Shen, Stephanie L; Sparkman, James; Tafoya, Angela M; Takaki,
Cheryl M; Tom, Randall G; Turski, Douglas A; Walker, James D; Wilson, John H; Wise,

Richard

Ce: Affonso, Dale A; Burke, Michael S; Crawford, Russell W; Duer, Walter M; Midlock, Eugene J;
Songey, Jim H; Stone, Michael E

Subject: Today's Calt

Hello evéryone. Today's call at 3 pm will include a 30 minute discussion on two solutions jointly marketed by PFP and
Stratecon, Dale Baumann will present. For the remainder of the call we will discuss our top pipeline opportunities.

Larry

USA Toll Free Number: 877-915-4783
PASSCODE: 83658

)

CEDS and CELS.rtf

Permanent Subcommittee on Investigations

EXHIBIT #97v
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From: Fisher, Sonia R
Sent: Thursday, March 15, 2001 1:18 PM
To: US-Stratecon MA Managers; US-Stratecon MA Partners; US-Stratecon MW

Managers; US-Stratecon MW Pariners; US-Stratecon NE Managers; US-
Stratecon NE Pariners; US-Stratecon SE Managers; US-Stratecon SE
Partners; US-Stratecon SW Managers; US-Stratecon SW Partners; US-
*Stratecon W Managers; US-Stratecon W Partners; US-Stratecon WNT
Managers; US-Stratecon WNT Partners; Hartwich Luessmann; Kelly
Williams; Louise Brunnekreeft; Paul Beeson; Richard Whitley; Stephanie

Seickel
Cc: Eischeid, Jeffrey A; Speiss, Timothy P
Subject: CEDS and CELS

Yo: Stratecon Partners, Managers
From: Walter Duer
cc: Jerry Rokoff, Alvin Knott, Jeff Eischeid, Tim Speiss

Re: New Solutions - CEDS and CELS

Stratecon and PFP have worked together in the development and approval process of two
pawerfut new solutions CEDS and CELS for individuals seeking to monetize appreciated holdings
of publicly traded stock without triggering current gain. We have developed and are deploying the
solutions in conjunction with our alliance partner, Bricolage Capital. Bricolage is a very capable
alliance partner--the key principals of which include a graduate from Harvard Business School, a
PhD from Harvard in economics, a PhD in chemical physics from Princeton, and a summa cum

laude graduate of Harvard college. PFP has the expertise and sophisticated software required to
compare solutions.

This is a particutarly important time to focus on these sirategies because individuals are
becoming increasingly concerned with diversifying to minimize risk and maximize returns, but
wish to avoid gain recognition.

On the Monday night rofl-out call Rick Rosenthal suggested that Stratecon area leaders get
involved with PFP in the marketing and follow-up on these solutions.

Redacted by Permanent Subcommittee
on Investigations

Suitable candidates’generally will have net worth of at feast $100 miltion

Although PFP will generally have better access to clients and will take the lead in introducing this
strategy, Stratecon professionals who have access to or knowledge about suitable candidates
should contact by e-mail or phone: Jerry Rokoff 212 872 5798, Alvin Knott 212 872 5908, Jeff
Eischeid 404 222 3180 or Tim Speiss 212-872-7901.

Many thanks.

XX-0021984
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From: POSTMASTER-US
Sent: Tuesday, May 08, 2001 11:22 AM
Subject: PFP Practice Alignment
Date: May 8, 2001
To: All PFP Professionals
From: Doug Ammerman - Orange County
cc: J. Stein - NSS/345 Park Avenue

R. Rosenthal - N§S/345 Park Avenue
All Federal Tax Professionals

Subject: PFP Practice Alignment

I would like to take this opporiunity to share with you significant changes that are occurring in our
PFP practice. The changes will better align the PFP practice with achieving its strategic and
operational goals. Going forward, our National PFP practice will be comprised of innovative
solutions, investment consulting (including STRATIS) and ACUMEN. The core PFP professionals
will join our Federal Tax practice. This positions us fo take greater advantage of market
opportunities. Specifically we will be able 1o better penetrate our client base by ensuring our
comprehensive portfolio of solutions - both Federal and PFP -- is shared with al clients. By
joining these professionals, it will also facilitate the sharing of resources during cyclical
fluctuations in workloads.

As for those who remain in PFP, they will be dedicated to driving high-end solutions into the
national marketplace, irrespective of the geography in which they reside. Their single-minded
focus will undoubtedly translate to better results. In select instances, some of these individuals
will maintain limited area engagement responsibilities.
We recognize the technical specialization of our PFP professionals and will maintain a national
PFP practice (similar to Compensation and Benefits) to provide leadership and direction which
includes:

« developing and executing a strategic plan

+ delivering high-end strategies

* coordinating service to our National Accounts

* supporting the Family Wealth Conference which solidifies our relationship with key
clients and prospects

* holding national and regional training programs

* technology tools such as KPMG Instrat, goals, options, Quick PFP, 1040

* coordinating HR and practice development efforts with the AMPs
The core piece of PFP will be consolidated into the Federal Tax financials, Currently each area
maintains a separate P&L which requires substantial administration by area professionals in
terms of the effort expended to manage utilization, billings and collections. While each partner
and manager will continue fo be responsible for the administration of their respective accounts,

the Area Managing Partners will assume responsibility for the PFP financial statements. This will
allow PFP area leaders to focus more attention in the marketplace without being burdened with

I Permanent Subcommittee on lnvestiga(ionsl

EXHIBIT #97y XX-002065
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day-to-day account administration. The PFP National practice consisting of innovative solutions,
investment consulting and ACUMEN will continue to maintain its own financial statements.

I am confident that for now you will remain committed to doing everything possible to assist PFP
in achieving our forecast for FY01. | also expect that you will all work to achieve a smooth
fransition so we are well positioned to start FY02. We are developing an integration plan that will
take effect July 1*. There will be a lot of effort that needs to take place during this transition
period to make sure we flawlessly implement the plan. It's absolutely critical that we make sure
we retain our outstanding PFP professionals. I'm sure our competition will try to twist this to their
advantage and attempt to recruit our top resources. We cannot let this happen. We absolutely
intend to remain in and grow our PFP practice. Our PFP professionals will continue to work on
PFP matters but without the internal administration and dispute of whether closely held
corporations should be a part of PFP or federal tax. This is a very positive step forward and it will
create significant synergies and opportunities for our PFP professionals.

1 am proud of our accomplishments over the past few years and salute all of you for your
tremendous effort. This change should allow our partners and management team to function as a
cohesive component of the Firm’s tax practice while continuing to demonstrate what has made
you a success in the market.

If you have any questions or would like to discuss further, | welcome your call.

Douglas K, Ammerman
National Partner In Charge
Personal Financial Planning

XX-002066
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From: Wiseberg, Stanley C
Sent: Tuesday, July 24, 2001 12:49 PM
To: Ajiboye, Bobby; Avent, Thomas W; Baron, Jeffrey A; Barton, Alan D; Barton,

Michael L (US/NYC), Basil, Dean F; Beecy, Paul A; Behrendt, Lars;
Braverman, Harvey J; Calloway, Robert L; Cates, Bernard V; Christensen,
Katherine M; Connolly, William; Eakman, Lindel; Finkle, Andrew E; Flick,
Hans; Franci, Jason K; French, Mark; Galarza, Louis E; Geoffroy, Richard E;
Gold, Brett L; Goldberg, Dana; Golub, Errol G; Gonzales, Robert J; Goonan,
Brad A; Goto, Yumi; Halpert, Ethan C; Hamersley, Michael C; Haran, Robert
B; Hawkes, Robert T, Hayes, Thomas M; Hoffmann, Jeffrey M; Hughes, lan
D; Hussain, Selwa; Kaiser, Kevin W; Keppler, Juliane L; Lawrie, Gretchen R;
Lee-Leviten, lan E; Leo, Grace W, Loper Jr., James L; Lucas, Gerard; Martin,
Scott; Masaitis, Scott; McCarthy, John P; Mckee, James F; McLean, Rick ;
McMahon, Edward P; Mcquilkin, Francis D; Melvin, John F; Mihara, Atsushi;
Moreno, Kathieen M; Moresco, Scott E; Moser, Peter K; Muriello, Traci J;
Neuenhaus, David; Nunez, Jessica M; O'brien, Timothy LA J; O'Donnell,
Heather E; Oen, Terri L; Orndorff, Brian P; Pan, Paula; Patten, Anthony W;
Peischel, James; Pershouse, William H; Porter, Lance A; Potter, William W;
Prager, Daniel; Rowe, Grace G; Rubirosa, Patricia M; Russell, Jean L;
Seickel, Stephanie S; Simulis, Charles 8; Slattery, Kelly A; Smith, Glenn A;
Spanjer, David (NL); Steinberg, Howard B; Strickler, Charles; Swanson,
Marc; Tamer, Timothy J; Tansey, James C; Tata, Jason A; Terral, Travis M;
Timmons, Samantha A; Tindall, James W; Ton-That, Marc ; Topper Jr.,
Bernard C; Turski, Douglas A; Walker, John M (US/TAX/Denver); Williams,
Kelly (US/Paris); Woll, Christopher W; Woodruff, John T; Zinn, Michele R

FY01 was another outstanding year for the practice. Our practice grew total revenue by 55%
over last year to $38.5 million and operating income by 49.6% over last year to $20.6 milion.
Thanks so much for your efforts. We all should be proud of our accomplishments.

Stan Wiseberg

M&A Tax

(P)202.533.3852

(F)202.533.8558

scwiseberg@KPMG.com

XX-002067



2121

XX-002070

10/22/9 paepdn
20qrenuuE [0X4 DIL
1 98eg
s8ed swroy D], 01 3s0d JO onusAS1
eaIqIer) | PUB PISEQ-Gosm 0q O [ENUBIA 1081e] 195U
‘swya4 ‘weBundg | juowdo[oAa(] BOUNIOS OSIAGY 'f KJoAnosyios
pue (woryru
soomosaz jusdofsasp ¢$) snuaasx
uonnjos udisse o} s10peay |, 10810 1501x '
swjeq wfundg | [euonouny INM UMM oM T Aqrenpiarpur
1]} Suoynjos ymourdorasagy
“(19oyspesxds s208 UOYM]OS 138 0} SIOPES] mau gg Kotdsp ISL
PaYoRYIE 998) SUONNJOS G¢ poyouney | s ‘duudg [BUOBOUNT TN I SIOM  °1 pue dofseas(] pue wonnjog
UreIdold spremy
©ap] Jeqo]8 v juswajdur pue
Asay ‘W doyeasp ‘1ejuay) uonRAOUU] SIBURUGUS
"Ad ST} papieme 5q 01 | ‘siajed ‘seBundg Xe] [eqO[D 3 WIM T Bopl INM
paroaford gses 000" SES PUE sqMQ BT +0§ SpIEMY -uou 03 00005
'SMAN dSH ‘SHelVY IS.] ‘Suures| soue)sip ‘eap] sjowoid oy weroxd pue sqmq
1L via peroword urexfoud spreme vapy | drgssepee] DL yuowaydwr pue udiso 1 | By ¢/ premy -z | wonedauas) vapy
sassoood justadojossp
‘matadI §0 1, Furpnjow ‘esodind ssaursng Jo BOPI/UONNIOS PUR UORRISUSS
uoyeIsPISU0o sajerodioou; sseo01d Arojuaauy ®8P1 LI o Jo ed
suonnjos INM M8N ‘sqr] Aysapur © S8 [opot SISA|IE SsouIsSnq
a1y yo Wed Jusiayur ue st sisAjeue ssoutsng | diysiopesT OLL © quowerdun pue doppasq ‘7
‘SONPOI] 2ATOWIONY %9 [ELISTPI]
‘xe]-s ‘eourul] % Sunjueg ‘A8Hug ‘SN sansst Ansnput
IBILNSUOY) ‘SUONESIUNIIO)) (PJeY SQB] aronns qej pue sseuisng
‘STLL 0) PAIEOTUNUINIOD $TIL | Ansnpur justusidar pue ojes1s JUBI[O YIIM SBOpI
pue padojoasp ainjonns qep Ansapuy | ‘dysiepear] DLL s1opeay Ansnpuy xel yum ‘1| uonnjosuBny -1 | woneiawas wapy
[£05) JSUBSe UOHBNEAT] sanaed sdo)§ uonoy [ExL)) [eony B3IV Snd0y
sjqisuodsay
uglg ssowisng 10XA

191130 WOLEAOUU] XET,

EXHIBIT #97z

Permanent Subcommittee on Investigations




2122

10/2¢/9 porepdry ~
Do Tenue 10X OIL I
7z 98eg o]
NA
Po
x

[entey

juswdo[aas(] uounjos

yiealqpesy | jo asn emseatu pue sjotuosd

‘s1o1a{ ‘198undg | 03 weyd juowsydu pur ajea1))

UONI 517§
[80S) IsUIESE UoNERieAT sanIBd sdalg uonoOv eI [ER) BAIY SNO0
J[qisuodsay
ueyg ssouisng 10XA

JAJA)) UOHBAOHUY XE T,




2123

1o/cz/9 potepdn
2o TenuueT [0XL DIL

XX-002072

¢ 98eg
drysiopea] LNAL /4 1951 0] SNUIU0d [TIM 90TAIRG XE] DU UOHN[OS XB],
‘drgstepeay | dmjsiapesT DIL | Wo LN 20F Sunmen jonpuo) ‘¢
107 sp10dal 918810 03 JATYL /A POIOM
*ssa001d wpy ‘deToq sjeo8 punordung
KrojusAur SUOMIOS TN Mou pajusmajdur | ‘siojed “e8uudg | ma1401 JJ(I SINSLOW PUB 10§ 7
pue padoforsp dysopesT INM PIM )
*sass9901d
yustudoroap vapt pue uonnjos Swpredor 539pes] SuOHN|oS v 107 sjooojord yusmdoassq
sanmosaz justudojeasp uonnjos pue | dnoid jeuoyouny Juyy pue Mo1421 [ROTYD JexIRW 03 ISL
s1opeo| dnoid fenonouny ym sdugsow ploy INM PuB DLL juswepdun pue dojoasq '1 | peeds saoxdwry phe monnjos
18], ont
pooy seap] s1okaayry syerodioouy ¢
0£/9 Aq o8ed auroy
a8sd swwoy HLT, wo paseyd oq o} fenuen IS, . 011 01 150d pue peseq-gom
pooy ‘siayeg 8q o] [enuely GISL ssIAey] T
HISL SEAp] 92IAISS ymamdofasagy
a3 0] paptaAuo? s2apt ofakoayrT o¢ Supnpour pooy s[208 1S 198 03 S19pES] X8I MOU I1SL
‘0g/9 Aq peynpayos/pajsod sespt py] | ‘swied ‘teBuudg leuonouny INM UM SH0M ] 0g11sode ¢ pue gopnjog
: (Sg joeod
UOIN[OS [[EI0A0
swkodep i popngour)
- Kourey pue juourdojsasp woynjos suonnjos
“qresIqqery Bumnsuoo-xe) 103 sonoerd (Bunnsuod
o1ng Sunnsuo)) WINuAo(] oruoucog w | ‘siojed ‘eSundg SHONN[OS XB1-0 YIM Jury 7 T0/pue
Juswafeuepy drystoneley WO Q0UBINSSE YiIm
g xeJ, soepdieyreiy (w8 = mery | weurkordep pue Justrdcioasp Xe)) [eUOROUN] jusmdopesaq
5901A198 Auador] remospeisy W ‘M oy 'S UOHN[OS SOUBINSSE-XE) -§5019 ISL
payoune] .| ‘steted “efuudg | a0y werd yuswspduwr pue sjear) 1 o doppasg ‘g pue uonR[oS
[605) JSUTESE HOPERIBAY sonaed sdo15 nopoy eonII) oo BAIY SN0
spqisuodsayy
ueyg ssouisng 10x4A

J9JUI)) UOPBAOUUY XBY,



2124

10/27/9 porepdyy
DO TenuTE T0X4OIL

¢ 98eg

suonnjos vanoe Surofuo e
105 weydyrom noyejuows]du

XX-002073

amydeojerenr) ‘¢
sipjo0}
uonRNos MU [e uI suefdiIom
drgszapes DLL uoreuaweydun opnjoy -7
*sajqeI2Al[9p uounyos sonoerd 'synfroo} oueuas Surdoeasp:
152q Sumsod pue ‘Furuweros ‘Gunos[od 10§ U 881 J0J DL 2 o1 paplactd SII100}
1000j01d padojoaap ures; o8py [esodord qQum ore sjueweSedus 19) vieq uoyn[os
Tre woy jonpord y1om o Jo Xu] JO SjusuIafe
{(Sv1. “8-9) suonnjos pajosfes sa1doo Jey) amsus o josojoxd uoyejuewaidur Juotudo[aas(y
107 swed yrom uaweFedus Suumdey | dyszepest DIL justopdun pue dojoas [ oouByuy "9 | ISI pue uonmos
(somdesd (Buureay
puR JUjU0d) suonejussard souestp “8'3)
Supyooj reuotssajord arour suoneuaserd
*3SIN0D SPLMTLIY a1wa10 11, d[9Y 01 S90MM0S0L 10
103 SutepIsUoo st (I "ash [edued | WreIqen) ‘pooy LA JIOM DU AJIUSPT 7 PUE SIDO0L
yoy afed swoy DI, 01 passod oq O ‘100T uy sorydesd jaswdofpas(g
qa,] Ul I PasBalael Pue Jjels DL Mou 10J Jyels DLI MaU 0] JRUTUSS pue Funus Jo 1S1
reumaas STYs Supum Apms-Jies padopas( pooy sqyoys Sunum jonpuoy) 1 | Aigenb opeosdn ¢ pug uonnjog
wewdorpaap
‘Buraou yustudo[oasp UOYNOS UT S0 J10Y}
uonnyos daoy 03 sdroid [puoyouny puw pue ssaoo1d Juatdofeasp vopr
1805 JsuiEde uonenjeAy serpieg sda1g wonoy [BOnL) oo BOIVY SN0
afqisuodsoy

- uelq ssaugsng 10X4
I03U07) WopvAOUU] XB],



2125

XX-002074

10/zz/9 porepdny
D0 EnutE 1044 DLL
¢ 3%eg
‘s1a1ad ‘Tafundg Juawspdulr pue doeasq 'z
*So1j1ANOE Justukoydep pue juauidojossp SUOUN|OS XB) MOU
UOYN[OS YOBY puE 95RIN0SUS 0) PIEISIOIS Jo uonepstaydur o1oads
LNAA SuruBisap uy diysiepes] INAM DIISISSY -Jusis pire jusuriojdep Juswkordop
*SUOINIOS |18 ug sjeuoissajord INM uoynjos
30 yuowkordep renmul ui syeuotssazord TN | diusIopesT LNAA | JO aj0i 30§ josojord juswsiduy | UT JUSTUSAJOAUL yuomforda(y 7p
Jo yumueAjoaut samsue ssoooxd Jusmidorsas | ‘swoled “eSundg pue queumoop ‘dojessg ‘1 INM aseamou] “1 | WOREdUNUNUe)

uoteAOUU] XU,
G2 3O DI GIM SORIATIOR

dmysiopeaI OIL | D11 erendoxdde qe eeifony g
suoydurey))
yueuwrfordacy sjqets-
yeuoyeN | o1 seymumyoddo sof suchnjos
‘diyszopea] OIL XB} QA0 [[B MAIASY T
“BopyUONN[Os
e Surdoaasp uaym joo3 £8o1ouoa) 10§ peau SUONN|0S
Fumeneas ur osn o) eusjlry g padopeaagy Xe] {2 0] SJUSHISOURIUD
i -2 21qyssod IopISuod
*SUOTN}OS o 1B} 2InsUS 03 aseyd
03 Siusweoueyus-2,, eyendosdde dojassp o UOIIBISPISHOT 2, U apnjour
901100l A30[0UY0s ], X8, Uk UOBILIGSURLY, o} ssapoxd juowdorarap suonnjos juswdoppasy
Tensic XeL o o9y Yim Sunpioy | drysiopea] OLL uonnios Xe) 2y astAY '] | Xejj[e oiqeua-g '/ | IS] pUe UONnog
[£05) Jsurese uopen[eA’y sonieg sdo3§ uondVY [EIPLID 1805 BAIY SN0
ajqisuodsay
uefq ssomsng 10X4

J9JUd)) wonvAouu] Xy,



2126

10/¢z/9 parepdy
DO eRuE 1044 OIL

9 38eg

(II7 301, pua-ySTy A1eA 3da0Xa) SUOKNIOS ([

SIEI 3IA ‘SUONN]OS M3 [[2

XX-002075

paystignd spsY IS §1 103 WRY UOUNJOS Xe ], auss] T
“SUOTINIOs UCHNGILSIp | s190 g “efundg seapl
pEOIq [t 10J PISes]al 8q 0}/PIses]sl SYS, o PUB SUONNIOS JO .
. *s][e0 ABPUOTA UO PassnosIp 20UAIRFUOD UOHNJOS APa0M UOBBOTUNUIIIOD _ywemdordeq %9
SUOTINJOS UOHNAISIP PEoIq M3u [ | s1019d “108unidS | 1o smoynjos mou z7v ssnosiq '] oaordwy "¢ | WOPEIUNUIOD)
*S[[E0 9OUIIBJU0D
younsej-a3d payelI[IoR] PUre PIIRUIPIOCO DL,
*s[[eo
nsiaer-exd je ur poredionaed dryszepes] DIL
“ustufordep u D1, pue diysiopesy
Xe] JO JUSTIDAJOANS Jojeoid pue suopnnjos
uoYNQLESIP Pa3owsalr Jo juswsoldap sTeoS enussex
Furpniouy ‘ssevord juewkordap uonnos swpa ], ofroads-nonnyos J031uom
pastaal uo diysIopesT Xe], Yim Payiop yusdojesacy pue 195 0} Juswkojday
uoyniog DIL uopnjog Xey-Dld pue
-suordureyo jusuifopdop | ‘sxoreqg “teBuudg | sures; juswidordep Wim o 7
107 souepind SwoSuo pue uoleULLIc . swes ],
107 sseooxd padoreasp diysiopes] xe) {enuepy juaforda
A Tenuely uordurery) juawkorda(] Bary uorduareyyy juswiAordacy wonnjos
pue [euone)N seSed swoy Funasren pue JLI, WLy | JO 9sn amsest pue sjotword o1 souepms mpwlojdeq %
o1 pajsod pue pazyeuy SunexIey Xe MM | ‘sieleq ‘wluudsg | o) ueid juswsidun pue oees) | op1a0ld ‘7 | uenedmMWIWIO)
(preoo100s
Ioumued “o'7) nopRIONAE
Kemyporg onueAs: ut ajo1 roured
quus LN Suumseaur 107 BUSILIO
(€09 JSUIESE NONEN[BAT sanpIed sda3g wondY EMLID 1805 B3Iy SRI0H
; Jrqisuodsay N

ueyg ssomysng 10X
J9JU9) UOREAOUU] XE,



2127

1o/ce/o powepdny
Joqrenue 10X4 OIL
£ 98eg
'safed qgom syredponred Jo spasu
XP] SNOLIRA PUR ‘S[S], ‘SYS], 0} SJUSTIROOP JOOUI J013Aq 0} JRULIOY ATIpOTU
SLL 3uy 03 sse001d wo PLL Y Sunpiopm, pue suotsses Furaiee] souvisip
: SUOHNIOS XV ] 2ARDAOUUT
YOI JO SSOUDATIO0LJD S50858 OF
oy justudoysasp Jopun siS L jIe POPPV sdno1d stooj/Leams jonpuo) | '8
‘SAOGE POUONUAW 9SEqEIRP TOS YOIRIATY W
o1} 0} YA SupuT] Aq nonRRSIIIUPE uogedonred nay) 98vinosus
YOSIBIATY SUIJUIRANS O) PUE SuSST yresIqen o} eHenSDY ‘AuvnisD “¥ |
SSOUISNG £q SBAP! PUB SUOUN]OS 108105 0} ‘s18194 “Iapng woy $OI4 DLL WM 190 °/
Apqiqe Swpnjour ‘Y JO & PUE ¢ SUOISIOA
do[aAsp 03 WILL PUB J 11 WM PasIom suonnjos

pooy URIpRUR,) Mau pue Sunsixe
(o1 Xel samuusA | ‘savied ‘efuudg opnoul 0} YNeAY puedxy ‘9
10N §8 yons sUOTIN{oS B{[2IqUM JOJ SaXopur :

A3ejens peseq-qom gdnoxy “3'9) sINI00L . moo xeywdy
ooueyua 0] pue (spodar ogroads suyf 801AIRS 107 JUSIUIOD B3PI 90AIRS PUB
‘Bunsy wensqe s[qIxay sxow ySnoxny “8-9) uoynjos apiaoid o3 ooojord
SEIPI/SUCHNIOS JO UORROIUNLILIOD PIseq-Gom pooy yuomsdwr pue dojsasg ¢
sa01di 03 pasn HOREULIOIY BIPLUONN]OS
Jo aseqeiep TOS padofeasp L Bim ety
“OIL 301 /A UOISSTIsIp U] 0007 WAL OJUf S83P] 9DTAIDS XE],

25(] JuIng DLLO 18 YMBIAY passnoskq | ‘dmssapesTDLL |  pue suonnios J[e siesodioouy
YoIBIATY 0} SUOHN[OS URIpEUR)) 6 PoIsOd

XX-002078

‘Jse0qam wos xeifurdy pue sdnoxd orasSeueiy . SIS, meT
SNo0} JUST[D SUIPTIOuT “UoTRIATY [BUEIXE OIL| 1218405 0] spaly IS onsS] '€
youne| o) SueNIEIAl PUe ILL /4 POYIOM
yorery ur ind pooy suondsoxa
[805) JSUIBSE UOUEN[BAT sonaey sda3g monRdVY [BdINLID [i5) BaIY SO0
Jrqisuodsoy .
aerq ssousng 10X4

J9JUA)) UGIILAOUN] XE,



2128

XX-002077

2NUASI PUE §1509 JUoWdO[2ASD UOUNOS

*ISTPOAYD TOREIoUST SNUIAGL

sy Joygs @S], Surmiresy souwisiy pue
JoopnQ ydnoxy psjouwrold pue padojossp
$DId dSH PUe S10ped’] SUIY ADIAISG M

*SuOIssas Sures| souesp

HOUNOS XU 2ANDAOUN] PUE S[[ED UOINJOS
Kepuopy uo ojowro1d o) SJSJ, pajoofes
PSYHUGPE ‘S10peaT] UK 90IAISS LM

*(slreo 20uaIFUOD
dSd rendal ‘smaN dSH “IA ‘VSIEAD

‘s10184 “ofundg

Mau [[e J0f S1e8png Weo

10/zz/9 parwepdn
Q0qenuue [10Xg DLL
g o8eg
wes] yuowrdofsas(y
uonnjog xeJ, pue drysiepes]
INM 01 ammqrusip ‘prodax
zenng ‘wefundg | snusasy pue 1500 I, sredorgy 7
-drysiopes INAA 10F siroday]
Anngegold uoynjos Aperenb poredald Lmgesgoxd
*SINO pue Lvdd ut parnydeo opng suonnjos uonn[os
‘1 smsesy ‘1| ANnqeiunondy

urexSoxd vonotrord grSy, peiustuaydun yoeIA pue jusuordap
pue padojaasp ‘drysispes] xe] pue 4Sg YHM I8, 107 seonovad
pooy 1804 STPYS Pire JUSUMoo( 7

yoreAry 03 seSueyo payseddns pejuswardun yueg B3P}

‘dnys1spesy sonoeld xe) pue JSH /M YO pue 201AIBG X8,
paeys pire sSuIpulj paiustwunoo(] "Bale Yoed IS, o orqpes] wiwiqo pue UIOY} STUDADY ymamhorda(y %
ur sdno1d snooy YSBAN/EISL Patonpuo) pooy sjowoxd 0] vore yoea JISIA 1 252200 | UO3RIUNUILO])

[805) Jsuiede uopen[eAy sanaed sdaig wopdV e [1a) BIY SNI0J
srqisuodsoy

elg ssomsng [0X4
I9)WI)) HOPLACTU] X8,



2129

~poe1d UI Wes) 50In0s8I DITD 910D

*s300foid jeroads

PUE ORI ‘SUONRIOS DILD ‘SYSL U0 0S[8
g SIS uo Ajuo jou Sunyzom sywedropred
@i ‘D1 oy o perexSeyur Afny st uwiSoxd
[euonRI0l ULB)-LIOYS "s}ods [euonwiol

(-our 9-¢) WLIS}-HOYS [[E POIIY 2AEH

*SUOTIRJOI DL, 11971 JO SHOISUaIXa
pajsanbol oavy S16FPURUI OM], "WML O}
Yol (00A4 8 TN pater) soBeusw 11, oUQ

ys1opes] X8} pue £13qp[on
ned o3 dn rodaz 0) s{[E0 99ULISUOD
Jo umayshs v dn jos o) papoad 'gISL
30 oFesn pue ssousANOaYYe SuruiuUsIep

KAy ‘rofundg

pooy

Wieaiqen ‘pooy

drysiopea DIL

drys1epea] DIL

0] $23PU0IIS DIIN D T

STUDAD [21008 DL Weld ¥

(*915 “yoreIArY “yusurdojeasp
UOHNjos “yues vopl
201AI0S ¥ ]) 2ousuadxs jo -
ApueA 21nsus 0) sjueuridisse
wes) DI, 2100 21810y €

JeuuosIad DI, 2100
11e 10 SUOISsas juotefeusur
soueunioptad pus-reak

PUE I20A-PIWI [RULIOY JONPUO]) T

feuuosiad
OLL 9103 ] J0f SUOISSS
JusureSeusur souewrojred

[BULIOJUY Jonpuo) °]

€IS.] Jo jusuAcidop
JSH U0 uonERLIoyuL
Jurueyqo 10§ weysks dojaasp
0} 51030211 SunoyIBIA BOIY

YA I8ISSY ]

AN

peel 250t Jo
%S L PUB HH/AS
patel jeuniosted
JO %001 Welay

SSOUDATIORII

10/2/9 parepdy
J0qEnaue 10X4 DIL
6 98eg
pakordep aq oypakordap suonnjos IO 01 . UOISIA DILD 3r0ddng
Oq uoyBuryse s Supuswsdun apelg

XBJ, [el3U25)

$321M083Y
ey

07 WoIsAs SSROSIp 03 SOId ISH WM BN pooy | Io/pue SO dSH WM oM 1| gISLomsesiy 7| ANfIqEIunosdy
[e05) JsuEde UoREN[eA sonIey sdayg wondVy [ed) IC0) B3Iy SN0,
a[qusnodsay
el ssomsng 1oX1

I UOPBAOUU] XB T,

XX-002078



2130

10/zz/9 parepdny
OOq EnIE 10X OIL

01 98eq

XX-002079

§a.npasold

pue ssporjod
jusurefeueun
s3dd 2 s 2opp0ead
0y sprodax mou Surpnpour ‘(suonenBar 1oj[sys Xu} pUe UL JO
ey ajei0dios Jo sjuowannbel jst 10)s9AUY uoneususdul y10ddng
Wim Adwoo 03) sseqelep ULO,] UOLRULIOFUY JTapngf weigoxd eouerdwos 3517 pue wdisoao sonovIy
yusmsFefug oBwuety 0] onuguo) suo( | ‘swejed Iefuudg | 0issAnf DNIY oy sfeusy 1 /MISISSY ¢ X8, 213030
“dnoxd
Arosiape uogeurioysuel], endicl xe Jjo
29130 ‘dnosByiop ASoreng xe]-o ‘Sumuren
Joupred vopawry une] ‘Sururer UOLRIULSLIO
o1y peousnadxa ‘sSunaswr D10 ‘sSunestx SOATIRI
Ansnput feuoney ‘sonoRLY 9ouRI|Y ‘sfunesw 50210 YSB)/S01 IO /SUIes} T[/S]BOD/UOISTA 1roddng
D1d dSH ‘s8unesw ures], diysispesT pooy | dmysiopea] xe) sjeudordde Jo 201)0RIg XBJ, Ry

JleAQ woddng g XB], [edomen)

-

xe] u pajediotpred wesy dystopest D11 | ‘sworeg weBundg | sivquiour sanose se syedonmeg
(suonnjos mau ¢¢ Jo [eod

*ssaoo1d juswkoydap pue juswdo[aasp [[e1540 WY papnjout) HILH
DLLD o1 spstusoueyus uo drysiepes] ym suoynjos g dojpaeg ‘¢
DLLD /2 31om o} Sumunuos drysiepes] DL
ssao0xd juawkofdap
JuewudolaAsp ul seap! g/ ‘senuniroddo | yeoIqren KAy pue juswdoeasp nonnjos
159 vaq se eonoerd g ydnomy 10/0€/9 £4q | “s103eg ‘WSundg | LI wsumoop pue dojpasq "7
[805) JsuiEde uonENn[eAy ssnIeqd sdo1§ wonoy [N 1805 Baxy SN0

ajqisuodsey

ugld ssoulsng 10X4
JIII)) uopRAOUUY XBY,




2131

Date: June 28, 2001
To: All US Tax Partners and All Federal Tax Professionals
From: Rick Rosenthal - NSS/345 Park Avenue
Ce: Jeff Stein - NSS/345 Park Avenue
Steve Anderson - 345 Park Avenue
AMPs - Tax
Subject: Federal Solutions Group

1 am pleased to announce the formation of the Federal Solutions Group (“FSG™), effective July 1,
2001. The FSG will be comprised of dedicated Area professionais who are focused on the sale
and delivery of designated federal solutions.

As our experience shows, we drive incremental revenue when we focus on solutions that have a
defined market, a clear value proposition, and significant sales potential. When our tax
professionals are able to dedicate themselves fo specific solutions, we improve our speed to
market, our quality, and thus, our competitive edge.

The FSG is a delivery system for these types of tax solutions. Traditionally, tax professionals are
associated with clients and are on the lookout for solutions that will bring value to them. FSG
professionals will be associated with specific solutions and processes, and will target clients and
industries who will benefit from them. FSG solutions will cross industry lines and tax-functional
areas. For example, the FSG will initially be responsible for the continued sale and delivery of the
following solutions:

» Tax Accounting Strategies (TAS).

« Research and Experimentai Tax Credit Studies.
« MEALS.

+« CLAS.

« Other federal solutions as appropriate.

in the future, responsibility for additional federal solutions may be added where the solution has
wide potential application and a repeatable, leverageable delivery model.

As soon as possible, FSG Groups will be active in each Area. Each Area Tax Managing Partner
will designate a full-time Area FSG leader, as well as other individuals to focus on the sale and
delivery of specific solutions. These Area professionals will continue to be part of our federal tax
practice, team with TSPs and ESPs, and seek to leverage our other federai tax professionals
when possible.

Nationally, the FSG will be led by Steven Anderson of our New York office. In this role, Steve will
team with Area Leaders and WNT solution champions to build and equip the Area teams to sell
and deliver the designated solutions.

We will provide additional information on the FSG and the names of the area leaders in the near
future. in the meantime, if you have any questions, please contact your Area Managing Partner or
Steve Anderson at 212/872-6452.

Permanent Subcommittee on Investigations
EXHIBIT #97aa

XX-000019



080200-XX

7007/1/¢ porepdpy
>oquerd ZoAd OIL

2132

1 o8eg

Permanent Subcommittee on Investigations

EXHIBIT #97bb

S[eo) T0Ad
133037 uoyrAOUU] XEL,

L]
‘UON[JIUW ¢§ JO $590%2 Ul [eljusjod
onuaAsl I1m SIS [ie aloword Ajjersads ‘s1opea] Ansnpuy pue sur a0IALRS U, W
sjeLIstewr uonnjos SuLreys 10] simonnseyul sfeuey W
SIISIASI UOIN]OS J0] surea) oredard
AIES$200U SB S[ELIDIEU 20UPYUS pue ojepd[) w
(s201n0831 [N A Y1 oFexur] s1eu(1o] ‘siustnasoxdu 10550 ‘saonoead 1saq
2IRYS) SUONN|OS XB) SAUDE [[8 10 s|[ed wes; Juetukordsp remBar ur ojedonred Afeanoy =
‘uoneusd
onuaass pue ue[d JuswAojdsp uonnjos ey Supnooxs pue Jurdojeasp 10y A31jIqeIUNOOOE
1ol Yim ‘suonnjos xe) o11aads 107 wes) justAordep oY) JO SIPQUISW [ENLIA SE JAIIS = SBIp] 99]ALS
SUOHR|OS UOINGLISI(] PRISLLSY puv peolg iog Jof sseooxd xg], Jo juawmAordop puedxy -suopnjog
watikojds(q uonniog Xe ], Justus]diIl pUe SZI[RUI] ‘SI8PEa] [NAL PUE 2010BIJ Xel Ui ™ I1e yo yuawAordap ui 2104 5, D11 9dUBqUY
*SUOINIOS M3l ¢ Jo wed se
AB0[0W2) AL PUR AJ1IUGP] 'SUONR|OS 0} Sjustussueyus AFojouyos) juswe|dw pue
dofaasp ‘noneunogsues], feidyg xe] Jo 204JO pue eonoeig ASojouyoa] Xel oY iy W
‘[[29 9OUSISJUOD UONN[OS XE)
AL29Mm U0 PAINIES) JUSUWISDUBUS PUB LOTINJOS MaU AI9AS 10J S[[eo youne[-a1d jonpuo)) m
‘Buraow syoafoid
doay pue snyess ma1as: 01 sdnoid JeonsuUny pue SISPEYT INA WM ATIUOW 100 = UG (OES JO ANUIAIL J3T.AE) DA[IIAJ0D &
‘1203 jjereao poddns jeys sjeod dnoid Y3A SBIP] IDTAIIS XB [, 10/PUE SUOIIN[OS XB,
teuonouny dojeasp o3 siopes; dnoif feuonsuny pue diysIopea] LN /A SIBUIPIOOD) & | ST JO ISUIDTLYRI/YIUNE] 33 SIEWIPI00))
sdaig uondV eI 669




2133

180200-XX

2007/1/¢ parepdn

ooqueld ZoAd OLL
7 9fed

‘yoddns uo-mofjoy
areudodde apiroxd ‘sqey dnoid jeuonounyoul so1AI0s [euLof {je ut sedionie =
fsqe] dnoid [euondUNJ /AU 99IAISS JOJ 2Injonys pue jo Aousnbey syeudordde
suruelap ‘sdnoil feuonouny TN PUE SISPEST SUIT 001AIS [BUOLEN A ™
:sqe] dnoi3 [euonouNy/oUr] 30IAINS ™
sfuneour Jo Aousnbay uo STIL YN 0215y =
‘1044 woy
soonoeid 359q Suisn joooroxd dn-mof[o] pire jeunoy Suneow paysadsns doppasq w
‘s3uneows £861R1}s UONNJOS PASNOO)-ANSTpUL Josuods SYLY, P =

isqef Ansnpuy = sqey
sqgef sreudosdde jje je uonelusssxdor aouRMSSY SPTOU] = dnos3 puopsuny/enyy 3914198 pue Lxsnput
Aperienb ss3u0An09732 el Wodal pue ansesw Siojeoipul dousuLOpIad A9X ysiqeIsT 30 $59U3A129)J9 dueyus Apueonudis

woy xeiwdy Jo [BLSIEW PSIRIGI-UONNIOS JO {eA0IddR puE UONDS]IS SIBUIPIOO]) M
SIBP[OJ HOOMINQ) UOLINJOS JO 28U SZEUOUMUSY] W
"BIEP YOIBIATY JO 9SN PUR UIRIATY O} SUSLISOUEYUS U0 JLL UIM 0 =

SISL UOHEWLIOFU] £AP] IVIAIIS pUE HONNjos
ajowo1d 01 SO0} JAYI0 puE Y2IBIATY JO 9sn ozijeuonmus o) diysiopes] e} yim yiop = | Jo Butaeqs aSpajmony ajeridordde senpoey
sdo1g wonoy [eONL) [go5)

s[eoD T0A4
I9)U3)) UOI}BAOUU] XBY,




2134

From: Walker, Charles R (US/Chicago)
Sent: Friday, May 10, 2002 8:07 AM

To: Engel, Greg A; Resnick, Joel
Subject: RE: State of Union (aka Stratecon)

Excellent. Agree with all points, | do think we need a lab with the people mentioned. Watter stilf
wants Adkin,etc. which 1 don't agree with because we can't discuss anything without fear of losing
it, same with Alvin. Next week is generaily good. Would prefer to be in Nashville some as Reed
will be home for only 3-4 days and | would at least like to have dinner, elc.

~—Original Message--~-
From: Engel, Greg A
Sent: Thursday, May 09, 2002 11:52 PM
To: Walker, Charles R (US/Chicago); Resnick, Joet
Subject: State of Union {aka Stratecon)
Chuck/Joet,
Comments?

1 think we need decide on some action steps immediately. Our people are in need of some
infom\ation.

1t seems that R dis in g il that St should inue under a slighily
different operating plan. On one hand the plan is the same (e.g. ideas thal can make money),
however | think the minor adjustments are very significant. 1 don’t think we should fall into
business as usual with some reduction in force and a jettison of three partners to ICS.

| offer the following specific action steps (not in any specifc order):

(1) rename the group {ihis should that itis not busi as usual).

{(2) open up direct and honest communication with the AMP 'S} perhaps one on ong mee!ings or
telecon to gain support and soficit their input in our G at

issues. Perhaps this is ongoing, but 1 don'tsee it. | \hmk alt ot us should be involved in these
important discussions.

(3) roadshow to the new AA pariners and selected TIL’s, BUPIC's and TSP's (very low key)

{4) dedicate resources (perhaps some of our senior managers) to work with a few partners to
detenmine the go to market issues related to privilege and Kovel arrangements. 1 think we have
the green light to engage outside counsel, but we need to do some homework first. We need

. some “rules of the engagement”

{5) Conduct a "lab" as soon as possible. This should be a ing lab type ing to i
who, what, how.” | think there are some ideas, but not much focus. Perhaps this is just Joel,
Chuck, Greg, Hap, Haynor, Manth(?). |think that one of the oulputs of this meeting will be a
~quality assurance plan” for all solutions (e.g. protocol, etc).

{6) Have a praclice meeting as soon as possible for the RF practice. This group is actually very
busy, but with Mark gone there is no leadership. | will step in and get this going and we can see
what happens when the AA guy jeins (it may be too much to expect from him to lead this group
without any break-in period). Decredico/Strobel can provide some leadership and organization to
suppoit me. Sellers should be tied in as well.

{7) Get with Burke asap to discuss the next leader of SANV. We have a big stake in this and we
need to have inpul.

Proprietary Material KPMG 0022766
Confidentiality Requested
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{8) Review all investments. This is ongoing with the hard close, but we need to really drilt into this
one.

{9) As long as we have area leaders, we need lo get the area leaders to focus on the utilization,
etc needed to hit forecast. This will be complicated by the i we must make (e.g. see
above the need for labs, etc).

{10) Put on a happy face, as leaders we can set the tone for our people.
These are my thoughts. | would be happy to execute asap once we have a green light.
Comments? Should we semf to Watter? Richard?

Greg

Proprietary Material KPMG 0022767
Confidentiality Requested .
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| INTRODUCTION
National & Area Deployment Champions

n Deployment Champions are professionals in the tax practice charged with
spearheading the market launch and deployment of new tax solutions in their
service lines.

o National Deployment Champions (NDCs) and the respective National Service
Line Leader(s) (NSLL) have ultimate accountability for the successful
deployment of a new solution.

u Area Deployment Champions (ADCs) are similarly accountable for the
success of the solution in their geographic areas.

Purpdse of the Tax Deployment Chambion Manual

o Informs NDCs and ADCs, in detail, of what is expected of them.
u  Gives NDCs and ADCs the tools for successfully carrying out their mission.

o Offers an operational framework designed to enhance efficiency in deploymg
tax solutions.

o Provides a format for sharing best practices.
The Importance of Deployment Champions

o A deployment champion or “owner” is critical to keeping the team focused,
coordinated, and moving forward.

. SELECTION PROCESS
Purpose of the Deployment Champion Selection Process

a A formal selection process:

n Coordinates input from relevant tax leaders (e.g., Area Managing Partners
{AMPs), NSLL{s), Tax Industry Leader(s) (TIL}) with regard to appropriate
champions for a particular solution.

= Helps ensure that NDC and ADC assignments are spread evenly across
the tax practice.

m Facilitates quickly putting together a team.

Selection of National Deployment Champions
i P XX-002107
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a For industry specific solutions, the TIL or his/her designee generally serves
as the NDC.

o For non-industry specific solutions, the idea generator, WNT Development
Leaders, Tax Innovation Center (TIC), NSLL(s) and AMPs determine who
serves as the NDC.

Selection Criteria for National Deployment Champion(s)

Mandatory

u Demonstrated leadership abilities _

a High degree-of individual initiative (i.e., self starter)
o Successfully managed teams to achieve objectives
a Partner or experienced senior manager

Recommended

a Specific past success with one or more solutions
o Uses project management techniques

a Personal technical expertise in support of solution
a Establish creditability with AMPs

Selection of Area Deployment Champions

o Earlyinthe deve]opment process, the TIC notifigs AMPs and, where
applicable, the NSLL(s) and TiLs regarding upcoming solution introduction
and solicits recommendations for ADCs.

= AMPs/NSLL .
s ADC appointments should be finalized while solution is in development.

. ROLES & RESPONSIBILITIES FOR NATIONAL & AREA DEPLOYMENT
CHAMPIONS

The Purpose of Defining Roles and Responsibilities Up Front

o Apprises NDCs and ADCs of their responsibilities up front and communicates
the criteria on which they will be measured.

a Informs other team members what they can expect from the NDC and ADC.

a Provides framework for measuring performance and accountability of NDCs
and ADCs.

Commissioning National Deployment Champions

XX-002108
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a National Service Line Leader and VC-Tax Operations conduct
meeting/conference call with NDC to review roles and responsibilities
= Set preliminary goals for the solution (e.g., revenue, team building, market
awareness)
u Upon launch of solution, commit to final goals developed with ADCs

° Incorporate final goals into performance review and notify performance
manager

°  Update Dialogue
National Deployment Champion’s Role

Pre-launch
o Leads and coordinates the Deployment Team for a specific tax solution..
a Develops the “go to market strategy” for the solution, with input from the

ADCs, and documents on standard template (Exhibit I: Tax Solution
Deployment Plan

n Works with TIC and Market Research to develop national target tist

= Reviews final strategy with ADCs and obtains their "buy in”

n  TIC posts go-to-market strategy document to solutions’ Outlook folder

s ADCs and NDCs accountable for executing against go-to-market strategy
o Establishes revenue goal for solution and holds ADCs accountable

u Estimates and documents overall revenue potential and rationale using
standard template (Exhibit [}

m Validates revenue goals by area with ADCs

= Obtains approval of revenue goals from Vice-Chair (VC) Tax Operations
and AMPs via the ADCs.
¢ Advises ADCs' performance managers (via email) to revise Dialogue

m _in collaboration with the TIC posts revenue docurnent to solution Outlook folder

o Prepares the solution team for launch on the Weekly Tax Solutions call

Postdaunch

a Organizes and conducts regu|aﬂ£/ scheduled postiaunch solution conference
calis/meetings.

o On a national basis, assists in briefing Business Development Managers
(BDMs) and/or Practice Development Coordinators (PDCs) on the best sales
approach with prospective clients.

o Periodically participates in Weekly Tax Solutions conference call to update
tax leadership on market activity (revisits).

Commissioning Area Deployment Champions

XX-002109
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=]

NDCs, along with AMPs and/or appropriate Area Service Line Leaders,

conduct meeting/conference call with ADCs to review roles and

responsibilities.

w Setinitial goals for the solution (e.g., revenue, team building, market
awareness)

= Upon launch of solution, commit to final goals developed with NDC and
Area Leaders

° Incorporate goals into performance review and notify performance
manager

° Update Dialogue

Area Deployment Champion’s Role

a

Operate as a sounding board for the TIC and NDC during the solution
development process on issues such as pricing, target characteristics,
implementation issues, sales strategy.

Meet with AMP/Business Unit Partner in Charge (BUPIC)/Area Service Line

L eader/Area Marketing Director (AMD) and obtain buy-in for revenue goals

and go to market strategy.

Screen initial area target list for additions and deletions before sotution

launch.

Serve as member of the solution Deployment Team.

m Participate in regular conference calls/meetings with the Deployment
Team and WNT/TIC representatives to share best practices and provade
updates on solution activity in the area.

Drive the solution's market introduction in the area.

u Review and prioritize the target list with AMP/BUPIC/Area Service Line
L.eader/AMD and develop follow up plan.

m Introduce the solution to the area at the Area Marketmg Meetmg following
the Weekly Tax Solution call launch.

u Build a team of professionals dedicated to helping sell and defiver the
solution (with AMP/BUPIC/ Area Service Line Leader agreement).

m Assist BDMs, with the help of the AMDs, in developing the best sales
approach with prospective clients in his/her area.

Create a sense of accountability:

u  Notify the AMP/BUPIC/AMD and/for Area Service Line Leader of progress
against assigned targets, and ask them to circulate wins/losses to
appropriate area Tax Service Partners {TSPs).

= Review Opportunity Management System (OMS) reports on solution
activity in the area for accuracy; follow up with AMD on updates and
inaccuracies.

Participate in Weekly Tax Solutions Conference call revisits

Discuss at Area Marketing meeting in the month prior to the revisit
- g meetng P XX-002110
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» Meet with AMP/BUPICs/Area Service Line Leader to review and assess

“go to market” strategy; apprise of market activity including successes and
challenges

m Provide update on revenue goals

= |dentify top opportunities, stage in sales cycle, likelihood of closing and
resources needed.

Share information on national activity related to the solution with local TSPs,

including technical updates and selling/marketing information.

Channel questions, comments, best practices, need for additional toolkit

items or toolkit revisions to TIC via team conference calls/meetings.

IV. THE CHAMPION NETWORK

Initial communication

a

NDC sends an email to ADCs to inform them of their appointment as part of
the national Deployment Team and to establish a schedule of team
conference calis/meetings.

See Exhibit ll:_Sample Kickoff e-mail to Area Deployment Champions and Exhibit
i:_Sample Template for Contact List.

V.  ONGOING TEAM COMMUNICATION

The importance of conducting regular Deployment Team meetings

Q

a
a

Establishes a forum for exchanging information, best practices, and ideas
among team members.

Keeps everyone on the team moving forward at an even pace.
Provides WNT/TIC with additional information to enhance solution.

Procedures that help make conference calls more effective

a Schedule a standing call for the same time each week, every-other-week or
monith, as needed.

o Secure a permanent call-in number.

o Set a recurring meeting using Outlook “Plan a Meeting” feature

o Send a reminder 3 days prior to call (attach an agenda).

a Request that the call participants confirm their attendance (directly reply to-
NDC's assistant). ’

a Circulate minutes with action items immediately following the call.

Tuly 2002 -5-

XX-002111



2144

kpmg : Tax Deployment Champion Manual

See Exhibit IV: Agenda Templates for Pre-L.aunch Teleconference Calls and
Exhibit V: Agenda Templates for Post-Launch Teleconference Calls.

Minutes from conference call

o Meeting minutes should identify key action items, due dates and persons
responsible.

o The NDC should issue the minutes to all call participants and the WNT/TIC
representatives within 24 hours of the call.

See Exhibit VI: Template for Meeting Minutes.

Vi. PARTICIPATING IN WEEKLY TAX SOLUTIONS CONFERENCE CALLS:
LAUNCH

Prepare the solution for launch on the Weekly Tax Solutions call

a NDC and TIC create PowerPoint document that is reviewed on the pre-
launch call and distributed to Tax Leadership Team for the Weekly Tax
Solutions call (Exhibit Vlil: Sample PowerPoint for Launch Call)
= TIC circulates draft of PowerPoint and target list to pre-launch call

participants at least 1 day prior to the pre-launch call

o NDC leads the Weekly Tax Solutions call launch discussion
= Addresses the following issues: value proposition, critical success factors,

rationale for revenue goals, and “go to market” strategy
» Ensures that all ADCs participate on the call

TIC and Marketing support for Weekly Tax Solutions Call: Launch

Activities in advance of the call

a TIC schedules pre-launch solution calls involving the NDC and ADCs at least
6 days prior o solution launch {see Exhibit Viil: Sample Standard Pre-
launch Message from TIC).

o TIC sends “plan a meeting” message to all Weekly Solutions Call pamcnpants

. from TIC inbox on the Thursday prior to the call

a TIC sends Weekly Tax Solutions Call attendee list to MCi, VC-Tax Services,
VC- Tax Services Operations and Partner in Charge Strategic Sales on the
Thursday prior to the call

a TIC distributes advance preparation materials to all attendees the Thursday
prior to the call (e.g., PowerPoint presentation, target list)

Tuly 2002 -6-
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Activities after the call

a TIC circulates Weekly Tax Solutions attendance list to Tax Leadership Team
the day following the call

o National Marketing coordinates preparation of Monday Night Call minutés

» TIC circulates Weekly Tax Solutions call minutes/action items to call
partticipants the day following the call

w TiC posts minutes/action items to the solution’s Outlook folder

Vil. PARTICIPATING IN WEEKLY TAX SOLUTIONS CONFERENCE CALLS:
REVISITS
Prepare the solution for revisit on the Weekly Tax Solutions call
o National Marketing Director confirms quarterly with NDCs, Service Line
Leaders and AMPs that solution is still viable
a Hold previsit call at least 10 days prior to revisit to prepare for Weekly Tax
Solutions Conference Call revisit
m Attendees: NDC, ADCs, TIC, Partner in Charge Strategic Sales, National
Service Line Leader and Marketing Director(s)
m Call Leader: Strategic Sales Partner in Charge, TIC
w Preparation: ADCs meet with AMPs/BUPICs/Area Service Line
Leaders/AMDs to assess “go to market” strategy and top opportunities,
update OMS report, review revenue goals.
m  Agenda: review value proposition, market activity, best practices,
challenges
w Outcome: PowerPoint presentation for Weekly Tax Solutions Conference
calt (Exhibit IX: Sample PowerPoint document for solution revisit),
confirmation of solution viability
o Protocol for Weekly Tax Solutions conference call revisit.
»  The revisit should be an interactive discussion between NDC/ADCs and
tax leadership on market activity. A PowerPoint document (See Exhibit
IX above) and an OMS solution activity report are used as the basis for
the discussion.
= Most helpful information for NDC/ADCs 16 share based on facilitator's
prompting could include:
° Brief recap of the solution — value proposition and target profile
°. General assessment of progress against "go to market" strategy
°  Market activity
+ Number of targets called upon (review of OMS reports)
« Marketplace reception
« Competitors’ actions and responses, if known
Tuly 2002 -7-
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°  Success stories
+ Closed deals, feasibilities, outstanding proposals (review of OMS reports)
« Fee arrangements/pricing
° Looking forward
+ What is working well/not working
« Suggested modifications to deployment strategy
« Short term goals
« Longer term goals and expectations

» Specify additional support from the tax leadership team/tax
partners - be specific who (TSPs, Service Lines) and what
(client/target introductions, resources)

= Outcome of the revisit will be confirmation offimprovements to deployment
process.

TIC and Marketing support for Weekly Tax Solutions Call: Revisit

a Formalize revisit schedule quarterly based on input from AMPs and Service‘
Line Leaders

n Circulate revisit schedule to Tax Leadership Team at the outset of the
quarter and issue reminders on Weekly Tax Solution Call announcements

o Schedule (See Exhibit VIl above) and conduct pre-revisit call at least 10
days in advance of Weekly Tax Solution Call

u Include OMS report in meeting message

u Finalize PowerPoint and updated target list with input from NDC by the
Wednesday preceding the Weekly Tax Solution Call -

n Circulate PowerPoint and updated target list, updated OMS reports with
Weekly Tax Solution Call message

o National Marketing coordinates preparation of Monday Night Call minutes

w TIC circulates Weekly Tax Solutions call minutes/action items to Weekly
Tax Solution call participants the day following the call

u  TIC posts minutes/action items to the solution’s Outlook folder
V. TAX OPPORTUNITY MANAGEMENT SYSTEM (OMS)

OMS Overview

a A realtime repository of information about our sales targets/clients with a
summary of market activity for each tax solution. Includes information about
the company, our engagement team, company contacts and sales
opportunities.

o Information is grouped and presented by company. ltis possible to search by
company name, partner, or solution.

3.
Tuly 2002 XX-002114
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See Sample OMS Screens:
« Exhibit X: Sample OMS Account Headquarters Screen
« Exhibit XI:_Sample OMS Financial Screen
o Exhibit Xii: Sample OMS Account Description & Team Screen

» Exhibit X}li:_Sample OMS Opportunity Detail Screen
Benefits of using OMS

o Channel conflict identification: coordinate the sales efforts of TSPs, BDMs,
PDCs, and the National Deployment Team for the solution.

a Contact management system providing detailed demographic and financial
information about target companies and decision-makers.

o Revenue forecasting by measuring the pipeline and tracking solution-
specific sales activity.

u Measurement of marketing programs through specific drive periods.

How to use OMS

o Access real-time database through the KPMG network or via Securld.

a Data can be entered directly into OMS, or information can be directed to the
appropriate Area Marketing Director for entry.

o Request customized activity reports from Area Marketing Directors or the
OMS support team.

See Exhibit XIV: OMS Contact List.
Technical Contact List
o installation and connection problems should be directed to:
m  KPMG National Support Center, 1-800-576-4435
a Usage and report questions should be directed to:

u Christine Meek, System Administrator, 219-423-6821

See Exhibit XV: OMS input Form.

July 2002 5-
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This provides a summary of how the federal tax product deployment model will operate:

ACTION

PARTICIPANTS

Product is “packaged”

Identify Product Owner(s); if different from
the Product Owner(s), National Technical
Leader(s) identified;

Complete toolkit including white paper,
targets (where appropriate), pricing
strategy, etc.

Tax Innovation Center (“TIC”),
Product Owner(s), National
Marketing

TIC notifies Jeff Stein/Wendy Klein
(Federal Tax Marketing Leader) that a new
“packaged product” is ready for deployment

TIC, Product Owner(s), J. Stein, W.
Klein

Tentative group decision regarding makeup
of product deployment team

(e.g. broad reach -- local product
deployment teams; or narrow scope -
national product deployment team)

TIC, J. Stein, “Product Owner(s)”

Distribute advance copy of the Tax Product
Alert and target lists (if appropriate) to J.
Stein, W, Klein, Area Tax PICs, and others
as necessary

TIC, National Marketing

J. Stein schedules conference call with Area
Tax PICs and others as appropriate to
discuss new “packaged product”

J. Stein, TIC, “Product Owner(s),”
National Technical Leader(s), Area
Tax PICs, National Marketing

I Permanent Subcomimittee on Investigations

EXHIBIT #97ee
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ACTION PARTICIPANTS

o Conference call covers: s J. Stein, TIC, “Product Owner(s),”
» brief product overview; National Technical Leader(s), Area
« recap of target criteria; Tax PICs, National Marketing, Area
» target list review (if appropriate), Marketing and National Tax Sales
o recommended composition of product Leader

deployment team,
» determination if additional local technical

leaders must be identified/trained, or if

National Technical Leader(s) will service

all areas,
» plans for national training session (e.g.

Distance Learning, Kman site, etc.)
e Broad distribution of TPA o TIC
s Area Tax PICs arrange conference o J. Stein, Area Tax PICs, Area

call/meeting with local product deployment Marketing

teams; ensure consistent deployment across

all areas
« Conference call/meeting covers: « Arca Tax PICs, Area Marketing, and
« product overview, Subgeographic leaders or local
« target assignments, product deployment teams, depending
« date of national training session (e.g.,

Distance Learning), etc.

on product, and product technical
representatives.

Local product deployment teams review
materials on Kman site and TPA prior to
national training session; come prepared
with FAQs.

s Area Tax PICs, deployment team,
Area marketing

XX-002001
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ACTION

PARTICIPANTS

Conference call/meeting with local product

deployment teams following national
training session

Area Tax PICs, product deployment
team, Area Marketing

During conference call/meeting local

product deployment teams given target

assignments and delivery dates.

Area Tax PICs, local product
deployment teams, Area Marketing

Track local product deployment teams
progress

Area Tax PIC, Subgeographic
Leaders, if appropriate, Area
Marketing

Set up feedback mechanism to gather and .
share comments arising from marketplace

experience/sales calls.

Product Owner(s) and/or National
Technical Leaders, Area PICs, TIC,

Data entry in OMS

Area Marketing

Share successes, learning, best practices via

Kman, newsletters, etc.

Area Tax PICs, National Marketi;xg,
Area Marketing

XX-002002
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MEALS
Meals & Entertainment Advisory & Logistics Services
Script for Initial Call to Introduce MEALS

‘Who To Contact
Tax Director

MEALS

1. Introduction
A, Identify caller and callee
B. Introduce firm
C. General background

The Call

e Mynameis and I am with KPMG. I work with (name of professional). The reason 1
am calling is to share a strategy that KPMG has designed to assist you in obtaining a
permanent tax savings on your meals and entertainment account. This can be achieved by
conducting a review of your company’s meals and entertainment accounting procedures. Our
Washington National Tax department is part of the solution design team and will be a
resource to the delivery team.

s May I ask you a couple of questions?
Is your company’s meals and entertainment account at least $1 million?

o Ifyes - continue with the call.

» Ifno - can you give me an idea of the amount in your meals and entertainment
account?
(If the amount is less than $1 million discontinue).
When discontinuing the call ask the Tax Director if you could follow up with him
at a later date when it may be more beneficial to him to maximize the benefit.

Close

Once you have determined that the company meets the minimum of $1 million ask the Tax
Director to verify his schedule to book the ICV.

Possible Objections/Questions:

1. How can KPMG help me?

In general, taxpayers must limit their tax deductions for meals and entertainment expenses to
50% of amounts incurred. However, various exceptions to the 50% limitation permit a client to
deduct 100% of certain expenses. Many companies pay too much income tax by incorrectly
limiting their meals and entertainment deductions. KPMG can assist you in identifying and
correcting expenses that are misclassified.

2. Why KPMG?

EXHIBIT #97ff
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KPMG has developed a unique four-phase approach that offers your company significant

advantages.

o KPMG will conduct a feasibility study at no cost to your company.

o KPMG uses statistical sampling which helps accelerates the review and offers sound
justification for the reclassification amount.
s KPMG applies the information learned from the statistical sampling to your current year’s

expenses to provide appropriate rationale for the reclassification amount.

¢ KPMGQG helps you redesign your company’s meals and entertainment expense report to

improve future expense classification,

* KPMG designs an audit defense manual for you which documents work programs,
procedures, etc.

3. Will KPMG have to come back every year?

No, KPMG will assist you in setting up a recordkeeping system that helps you classify future
meals and entertainment expenses correctly.

4. Will this work for our company?
This strategy is designed for companies in all lines of business.

5 How is KPMG different from the competition?
KPMG has a national team who is experienced in delivering meals and entertainment
reclassification to many companies.

*  KPMG uses statistical sampling which helps accelerate the process and offers sound
justification for the reclassification amount.

¢ KPMG is equipped to implement.

¢ KPMG sets up procedures for your people to follow so your company can realize future
benefits,

6. Does this apply to past years?

¢ If you have open years with the IRS the meals and entertainment reclassification can be
applied retroactively.

7. Can you tell me more about how this would work and the savings my company would

realize?

o If your company has $2 million in meals and entertainment, the IRS requires a 50% reduction
to the amount (e.g. with $2 million gross, you get a deduction for onty $1 million). Our
strategy tries to reclassify the remaining $1 million to a deductible expense. If we reclassify
40% you take $400,000x35% tax rate and the savings realized is $140,000 per year. And of
course we implement for you!

8. How much of my time/my staff’s time is this going to take?
¢ This requires very little of your or your staff’s time. We will need to spend approximately 1 -

2 hours with someone in Accounts Payable. We are prepared to do statistical sampling of
expense reports.

XX-002010
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Telemarketing and/or BDM Deployment Model
"Top Down" Approach Timetable

Refine targets X X
"Script" development/approval X
Local Owners identified/Calendars X
coordinated
Communication to Practice X
Partners/M S
Channel conflict X
Telemarketing kickoff X
Tracking X

XX-002179

Permanent Subcommittee on Investigations
EXHIBIT #97ii
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Telemarketing and/or BDM Deployment Model
"Top Down"

Discuss new product-related National Product Marketing Wendy Klein
marketing issues and strategy Director
(e.g., owners, targeting, sales, | ¢  National Product Owner s Seth Rosen
telemarketing) * TIC-Representative(s) o Mark Springer, et al
¢ Director of Sales ¢ Alec Wilson
¢ Director of Telemarketing ®  Sandra Cockrell
* TIC Marketing Leader * Colleen Clowers
Develop marketing plan ¢ National Product Marketing | ¢ Wendy Klein
Director
Approve marketing plan * National Product Owner »  Seth Rosen
* National Practice Leader o Peter Elinsky
Confirm capacity and * National Product Marketing | e Wendy Klein
scheduling Director
® National Director of * PatNeil
Marketing-Tax
¢ Director of Telemarketing «  Sandra Cockrell
* Director of Sales e Alec Wilson
National Tax Leaders e National Product Marketing | e Wendy Klein
approve marketing plan (pre- Director
Monday night conference e National Product Owner ¢ Seth Rosen
call at least one week in & Director of Sales s Alec Wilson
advance of product * Vice Chairman-Tax e Jeff Stein
introduction) Operations
e National Tax PIC * Mike Lippman
e TIC Repr ive(s) ®  Mark Springer, et al
Alert sales/telemarketing ¢ Director of Telemarketing »  Sandra Cockrell
teams and advise of + Director of Sales e Alec Wilson
marketing plan/sales
approach
Communicate product * National Product Owner ¢  Seth Rosen
marketing strategy on e National Product Marketing | e Wendy Klein
Monday night call/product Director
roll out
Formal kick-off involving + National Product Marketing | ¢ Wendy Klein
AMPs/BUPICs/Product Director
Group Leaders/Area

Marketing Leader - Tax

XX-002180
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Telemarketing and/or BDM Deployment Model
"Top Down"
Tasks: Marketing/Sales/Telemarketing

Further refine target list, if
necessary

National Product Marketing
Director
Director of Telemarketing

Wendy Klein

Sandra Cockrell

* Director of Research David Kull
Confirm Local Area Product | « National Product Owner Seth Rosen
Owners
Conduct Product "Tutorial” | e National Product Owner Seth Rosen
* BDMs/Telemarketing Team
Develop Product "Script" for | ¢ Director of Sandra Cockrell/
approval Telemarketing/Sales Alec Wilson
¢ National Product Marketing Wendy Klein
Director
* National Product Owner Seth Rosen
Conduct "Channel Conflict” | » National Product Marketing Wendy Klein
Director
*  AMPs/BUPICs AMPS/BUPICs
Finalize list/tag accounts in ¢ National Product Marketing Wendy Klein
OMS Director
* OMS Director Sandra Cockrell
Coordinate calendars with * Director of Sandra Cockrell
Local Product Owners and/or Telemarketing/BDMs BDMs
TSPs
Track results via OMS o OMS Director Sandra Cockrell
e Director of All
Telemarketing/BDMs
*  Area Marketing Leader-Tax
e Local Product Owners
¢ TSPs
Share wins/losses with * National Product Marketing Wendy Klein

practice

Director

XX-002181
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Telemarketing Deployment Model
"Bottom Up'" Approach Timetable

£ e
AMP/Area Product Group Leader
approve effort
Refine targets
Product "script” approval
Target list approval
Coordinate calendars
Telemarketing kickoff X
Tracking X

DI Né’g

XX-002182



Telemarketing Deployment Model
"Bottom Up"

2172

TSP (partner/manager) TSP SALT partner (Minn.)
requests assistance
TSP directed to Area e AML - Tax Janine Rudow - Chicago
marketing Leader-Tax
Gain approval from Area Tax { ¢ AML - Tax Janine Rudow
Leadership
e AMP - Tax or Area Product Jim Brasher/

Group Leader Ed McCarthy
Contact National Product e  AML - Tax Janine Rudow
Marketing Director
Discuss request with and * National Product Marketing Jill Ronda
secure go-ahead from Director
National Product Ownerand | »  National Product Owner Michelle Andre
Practice Leader * Product Group Leader Bob Peters
Determine if program can be | o National Product Marketing Jill Ronda

leveraged

Director
National Product Owner

Michelle Andre

Confirm capacity/scheduling

National Product Marketing
Director

National Director Marketing
- Tax

Director of Telemarketing

Jill Ronda

Pat Neil

Sandra Cockrell

Notify AML - Tax to proceed

National Product Marketing
Director

Jill Ronda

Track results

AML - Tax
National Product Marketing
Director

Janine Rudow
Jill Ronda

Leverage program, if
appropriate

National Product Marketing
Director

Jill Ronda

XX%-002183
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Telemarketing and/or BDM Deployment Model
"Bottom Up"
Tasks: Marketing/Telemarketing

¢ Conduct "Tutorial” *  Area Product Owner *  Michelle Andre
s AML-Tax o Janine Rudow
s Director of Telemarketing * Sandra Cockrelt
* Develop "script” for approval j ¢ Director of Telemarketing o Sandra Cockrell
¢ National Product Marketing | ¢ Jill Ronda
Director
¢ National Product Owner ¢ Michelle Andre
e Review target list o AML - Tax ¢ Janine Rudow
o AMP-Tax * Jim Brasher
* Refine target list, if necessary | ¢  Director of Telemarketing ¢ Sandra Cockrell
¢ AML - Tax ¢ Janine Rudow
e Forward list to e AML - Tax * Janine Rudow
Telemarketing/tag in OMS e OMS Director ®  Sandra Cockrell
¢ Coordinate Calendars » Director of Telemarketing ¢ Sandra Cockrell

XX-002184
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e
rrom Jeffrey M. Stein Steno amc
New York Rel cwindows\ernpbdmorgs.doc
cc J. Lanning

Tax Sales Organizztion and Telemarketing

TAX SALES ORGANIZATION

Over the past several months we have been building our Tax Sales Organization. We
recognize that a solid sales team dedicated to Tax is critical to our marketplace success,
The Tax Sales Organization is expected to generate incremental revenue of $200M by
the end of the next fiscal year. With increased resources in the sales organization, we
are now in a position to align the Business Development Managers (BDMs) mare
closely with Federal Tax Service Partners and the Product Groups. Additionally we
have identified our highest value opportunities and want to focus our BDMs against
these initiatives. Itis critical that we maintain this suateg\c focus and execute against it
consistently across all areas.”

To ensure that our movement to our new operational model is accomplished swiftly and
effectively, I would like to share the details of it with each of you. Remember, the sales
organization is a resource dedicated to you—they are committed to accelerating Tax
sales opportunities and significantly increasing our engagement closure and revenue

generation. To make the sales organization successful, we must all work together and
drive toward these same goals.

Above all, remember that the BDM adds value when he/she is recognized as an integral
member of the “team.” You should be involving your Area or Product FT)M to the
extent possible, on all sales calls, whether to a client or target. Obvicus 24 thal the
Tax Sales Organization is only a few months old, we do not have the necess:: y tramber
of BDMs in place to meet the demands of accompanying our tax partners on all sales
calls. Therefore, until we are fully staffed we will have to prioritize their time and focus
their efforts on the highest opportunities that. will yield the firm the greatest return.
Ultimately, we will have sufficient BDMs to assist you on every sales call. Their skills
and experience offer significant value in identifying and qualifying opportunities,
offering added urgency to the sales cycle, influencing the’ negotiation and assxstmg in
closing the deal. BDMs will help us unlock out ta:get accounts and buile oo ~ur.
relationships with them so we can introduce our nev? products more Gis :
capitalize on future opportunities. Finally, the BDI4s vl Lelp us strcngd, 1 Om
relationships with our current client base. Any perception that a BDM adds value only
“by getting me into accounts where we have no relationship” is a limited vicw and does

not support the overall BDM initiative and our overall Tax practice goals.
XX-002203 “

lPermanent Subcommittee on Investigationsl
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Tax Sales Force Stmcwre

Director of Business Development Managers

Alec Wilson, who joined us approximately six months ago, serves as the Partner-in-
Charge of the Tax Business Development Managers. Alec is based in New York. Over
the past several months, he has been focused on building the sales organization and has
actively recruited skilled professionals with diverse sales backgrounds. Al of the new
hires have extensive sales experience and a track record for driving substantial revenue.
The new sales team members are geographically dispersed throughout the tax practice.
Alec will continue to recruit aggressively to provide the level of resources the tax
practice requires. By June 30, we will have 35-40 BDMs, Additionally, Alec is
primarily responsible for working directly with the TTM practice to identify market
opportunities and assist in closing the deals.

Area Sales Director (ASD)
There will be a total of six Area Sales Directors, one for each geography With the rapid
growth of the sales function to date, as well as the expected growth in the future, it is
essential that the Area Sales-Directors make sure that the BDMs are pursuing the
identified strategic direction in a respective area and are operating at maximum
productivity. The Area Sales Directors will work closely with their respective Area
Managing Partner-Tax (AMP-Tax) and will assume the lead sales role on at least five
_ major accounts in their local market. The ASD is responsible for ensuring that we meet
the Area BDM revenue quota, coordinating the best resources among the BDM:s to close
sales opportunities, recruiting, training and leading the BDMs and playing a feadership
role in terms of strategizing with the Area BDMs on our largest opportunities.

" Currently five of the six Area Sales Directors have been identified. The remaining
director wil! b2 named shortly

A.ren Area Sales Director
Northeast | Rick Stile, New York
Midatlantic | Open -

Midwest Mike Hagenhoff, St. Louis
Southeast | Paul Parker, Charlotte
Southwest | Toby Gilman, Dallas

West | Jim Sparkman, Los Angeles.

Area Business Developiient Managers

The Area BDMs will repor. directly to the Area Sales Directors. Their primary focus
will be to team with the Tax Service Partners (TSPs) to promote a specific portfolio of
tax products including select new tax initiatives as they are developed by the Tax
Innovation Center (TIC). These products have been identified by the National Tax
Leadership Team and the AMPs-Tax, They are limited to those products that are

XX-002204
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perceived to be our highest opportunities—those where the BDM is believed to be able
to provide significant value. We will continue to monitor and recommend
additions/deletions to this list throughout the year as new products are issued.

Each Area BDM will be aligned with a Business Unit. TSPs must actively collaborate
with the Area BDMSs and jointly pursue opportunities. The TSPs should be
accompanied by 2 BDM on all client/target sales call that represent the highest
opportunity. .

The designated portfolio of products includes:

Acumen Repatriation Strategies (RS)

Acquisition Cost Recovery Analysis (ACRA) Reti Plan Risk A

Capital Loss Conversion . Subsidiary Acquisition Cost Recovery

Capital Transaction Strategies (CaT5S) Analysis (Sub-ACRA)

Cash Flow Enhancement Strategy (CFES) Supplemental Unemployment Benefit (SUB) Plans
Export Tax Minimization (ETM) Tax Account Analysis Review Program (TAARP™)
Foreign Tax Credit Strategies (FTCS) Tax Management Solutions (TMS)

Global Interest Netting Strategies (GINS) Trade and Customs

Mark-to-Market Replacement Strategies (MMaRS) A Window of Opportunity for Worldwide
National Unclaimed Property Services Savings (WOWS)

ProACT

A description of each product in the portfolio is included as an appendix to this
memorandum.

In addition to those products listed above, the Area BDMs will also have a thorough
knowledge of the national tax products to which we have dedicated Product BDMs. For
these products it is expected that the Arca BDMs will help identify opportunities in their
region, notify the Product BDM and coordinate with him/her to determine how the target
should best bs pursued. repending upon the specific situation the Area or Product
BDM will assume the lead role. For example, on our largest opportunities, it is expected
that the Product BDM would assume that role. On smaller opportunities or whete the
Area BDM has established a very strong relationship with the target, it may be
appropriate for the Area BDM to take the lead. In all instances the effort will be
collaborative, Those national products with dedicated BDMs include:

™ Strategic-Relocation &
ST™M Expension Services
IES/Expatriate Ccr: Minimization

Again, as appropriate, w~ will recommend additions/deletions to the National Product
list as well, :

XX-002205
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There are a total of 21 Area BDMs; plans are to expand to 30 by June 30, 1999. In some
areas an Arca BDM will cover more than one Business Unit until additional BDM
resources are retained. Current assignments are as follows:

Midatiantic Midwest
Philadetphia David Foody Chicago Mark Bitthymer
Baltimore/DC Open (Jeffrey Rice)* Chicago Paul Jenkins
Richmond Jeffrey Rice Chicago Louis Ebling
Northeast Cleveland Brian Cox
Boston Fred Steeves Minneapolis Chip Longacre .
Connecticut/ Steve Mullen/ St. Louis Open (Mike Hagenhoff)*
Upstate NY' Mike Chuma
Short Hills Open (Mike Mikulski)* Detroit Mtelinda Dobbs
Manhattan 1 Peter Martin Southwest
Manhattan 2 Steven Clayback Dallas Open (Dennis Kirkpatrick)
Manhattan 3 Carrolf Carter Houston 1 Mark Pickle

Houston 2 Don Allison
Southeast e Denver Open (Toby Gilman)

1 Miami Bob Roth -
Tampa Open (Bob Roth)* West
Attanta Larry Fussef Los Angeles John Wilson
Atlanta Ron Bouterse - Mountain View Open (John Wilson)
T Loaa “Aﬂ_ﬁ“’ Jonathan Cahill - Seattle Open (Sean Coughlin)®
meer——*Denctes BDM who has been temporarily assigned to cover ares until position filled.

Product Busi Develop t Managers .
Product Busi Devel Managers will be dedicated to and responsible fora

select number of national tax products. They will link closely with the national product
owner and will cover all six \geog'raphies. The Product BDM will also work directly
with the Area BDMs. For'example, the Product BDM will linise and strategize with
specific Area BDMs according to the area whete the target for a particular product is
located. Depending upon the particular complexities of the situation, either the Product
or Arca BDM will assume the lead—in all cases the effort will be coordinated.

At present, plans are to have 6 dedicated Product BDMs. They will be assigned to
products that are perceived te yield the gr return and rep our highest

opportunities.  Again, with additional resources the number of dedicated Pioduct BDivis
will be erpanded.

XX-002206
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Product Product BDM Office
TIM (1) Alec Wilson New York -
STM (3) Dennis Kirkpatrick Dallas

TBD

TBD
IESEECM (1) Sean Coughlin Seattle
SRES(1) Mike Mikulski Radnor

We will maintain the sales infrastructure for Property Tax that has existed for the past
few years:

Property Tax(4) Lori Fields Atlanta

Brian Brogan Phoenix
Barry Schaell New York
Mark Magnuson Los Angeles }
TELEMARKETING

The Tax practice has also made a significant investment in building our marketing
capabilities and has expanded our telemarketing resources to support our national
services and initiatives. The telemarketers are a specially trained group of professionals
who will assist our practice in securing initial client visits with the key decision makers
at target companies, The telemarketers already have an impressive track record; they
have played a critical role in our SALT practice and most recently helped drive the
COLI and Export Tax Minimization product “blitzes.” This group can also be
instrumental in performing research to obtain information that is not publicly available.
This helps in the proccss 67 qualifying ¢ cspccts Of course, we also have a dedicated
research group resident in IMontvale eas. i Wayue who are intimately involved with

developing the target list for each of our products. Both telemarketing and research are
part of Tax Marketing organization.

To maximize our return on our telemarketing resources, we also will be focusing them
on products where they can add significant value. We will be taking both a “top down™
and 2 “bottom up” approach to coordinate telemarketing on a national basis. Regarding
the “top down,” the Tax Leadcrshxp Tearn and National Marketing will identify specific
products introduced by 6.+ TIC that will receive telemarketing support. The market
release of these select passiucts will be coordinated by the National Product Owners and
communicated to all Tax professionals via the AMPs-Tax. For existing products,
telemarketing support will be coordinated through the National Marketing Leaders.

XX-002207
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In certain instances, an initiative may arise at the area level, whereby Tax professionals |
seek telemarketing support. Tax professionals who wish to utilize telemarketers from
the “bottom up™ must coordinate these initiatives through their Area Marketing Leader-
Tax and AMP-Tax. Again, we must leverage our resources and avoid deploying our
telemarketers on ad hoc efforts.

“OPPORTUNITY MANAGEMENT SYSTEM

The Oppertunity Management System (OMS) will serve as the Tax practice’s central
database for all sales activity. Itis essential that we have one system that captures the
activity of the BDMs, Telemarketers and our professionals. This will ensure that we
leverage our relationships and coordinate our sales efforts for increased success. The
BDMs, Telemarketers and Marketing already use OMS as their repository for all
information. And plans are to make OMS available to all Tax partners on a read only
basis by the beginning of December. Again we need your cooperation in making this
resource as valuable as possible.” You must be sure to report your individual sales
activity to your Area Marketing Leader-Tax for input into the system. Reports
generated from OMS are the tool the Tax Leadershlp Team will be using to measure
individual partner activity.

X B X =4

In closing, it should be noted that KPMG Consulting has very effectively developed,
deployed and institutionalized a sales organization and culture within KPMG.
Consulting BDMs are expected to generate in excess of $750M in incremental revenue
this fiscal year, It is this very same approach and model, requiring the collective efforts

of all our TSPs, Product partners and BDMs, that we believe can ond will generate the
incremental revenue we have planned for our tax 1:+.:2fr 2,

The AMPs-Tax are planning to discuss the new sa'r. o, guuization structure and our
telemarketing resources at your upcoming area marketing meetings. Please refer any
questions you may have to them. Building a sales organization and telemarketing unit is
a huge challenge; however, our future success depends on getting it right. We need each
of you to commit to helping them take off.

XX-002208
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Tax Sales Organization and Telemarketing
TAX SALES ORGANIZATION

Over the past several months we have been building our Tax Sales Organization,. We
recognize that a solid sales team dedicated to Tax is critical to our marketplace success,
The Tax Sales Organization is expected to generate incremental revenue of $200M by
the end of the next fiscal year. With increased resources in the sales organization, we
are now in a position to align the Business Development Managers (BDMs) more
closely with Federal Tax Service Partners and the Product Groups. Additionally we
have identified our highest value opportunities and want to focus our BDMs against
these initiatives. It is critical that we maintain this strategic focus and execute against it
consistently across all areas.

To ensure that our movement to our new operational model is accomplished swiftly and
effectively, I would like to share the details of it with each of you. Remember, the sales
organization is a resource dedicated to you—they are committed to accelerating Tax
sales opportunities and significantly increasing our engagement closure and revenue
generation. To make the sales organization successful, we must all work together and
drive toward these same goals.

Above all, remember that the BDM adds value when he/she is recognized as an integral
member of the “team.” You should be involving your Area or Product BDM, to the
extent possible, on all sales calls, whether to a client or target. Obviously, given that the
Tax Sales Organization is only a few months old, we do not have the necessary number
of BDM’s in place to meet the demands of accompanying our tax partners on all sales
calls. Therefore, until we are fully staffed we will have to prioritize their time and focus
their efforts on the highest opportunities that will yield the firm the greatest return.
Ultimately, we will have sufficient BDMs to assist you on every sales call. Their skills
and experience offer significant value in identifying and qualifying opportunities,
offering added urgency to the sales cycle, influencing the negotiation and assisting in
closing the deal. BDMs will help us unlock our target accounts and build on-going
relationships with them so we can introduce our new products more quickly and
capitalize on future opportunities. Finally, the BDMs will help us strengthen our
relationship with our current client base. Any perception that a BDM adds value only
“by getting me into accounts where we have no relationship” is a limited view and does
not support the overall BDM initiative and our overall Tax practice goals.

I Permanent Subcommittee on lnvestigationsl

EXHIBIT #97kk
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Tax Sales Force Structure

Director of Business Development Managers

Alec Wilson, who joined us approximately six months ago, serves as the Partner-in-
Charge of the Tax Business Development Managers. Alec is based in New York. Over
the past several months, he has been focused on building the sales organization and has
actively recruited skilled professionals with diverse sales backgrounds. All of the new
hires have extensive prior sales experience and a track record for driving substantial
revenue. The new sales team members are geographically dispersed throughout the tax
practice. Alec will continue to recruit aggressively to provide the level of resources the
tax practice requires. By June 30, we will have 35-40 BDMs. Additionally, Alec is
primarily responsible for working directly with the TTM practice to identify market
opportunities and assist in closing the deals.

Area Sales Director (ASD)

There will be a total of six Area Sales Directors, one for each geography With the rapid
growth of the sales function to date, as well as the expected growth in the future, it is
essential that the Area Sales Director make sure that the BDMs are pursuing the
identified strategic direction in a respective area and are operating at maximum
productivity. The Area Sales Directors will work closely with their respective AMP -
Tax and will assume the lead sales role on at least five major accounts in their local
market. The ASD is responsible for ensuring that we meet the Area BDM revenue
quota, coordinating the best resources among the BDMs to close sales opportunities,
recruiting, training and leading the BDMs and playing a leadership role in terms of
strategizing with the Area BDMs on our largest opportunities.

Currently five of the six area sales directors have been identified. The remaining
director will be named shortly.

Area Area Sales Director
Northeast | Rick Stile, New York
Midatlantic | Open
Midwest Mike Hagenhoff, St. Louis
Southeast Paul Parker, Charlotte
Southwest | Toby Gilman, Dallas
West Jim Sparkman, Los Angeles

Area Business Development Managers

The Area BDMs will report directly to the Area Sales Directors. Their primary focus
will be to team with the TSPs to promote a specific portfolio of tax products including
select new tax initiatives as they are developed by the Tax Innovation Center (TIC).
These products have been identified by the National Tax Leadership Team and the
AMPs - Tax. They are limited to those products that are perceived to be our highest
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opportunities—those where the BDM is believed to be able to provide significant value.
We will continue to monitor and recommend additions/deletions to this list thronghout
the year as new products are issued.

Each Area BDM will be aligned with a Business Unit. TSPs must actively collaborate
with the Area BDMs and jointly pursue opportunities. The TSPs should be
accompanied by a BDM on all client/target sales call that represent the highest
opportunity.

The designated portfolio of products includes:

Acumen Repatriation Strategies (RS)

Acquisition Cost Recovery Analysis (ACRA) Retirement Plan Risk Assessment

Capital Loss Conversion Subsidiary Acquisition Cost Recovery

Capital Transaction Strategies (CaTS) Analysis (Sub-ACRA)

Cash Flow Enhancement Strategy (CFES) Supplemental Unemployment Benefit (SUB) Plans
Export Tax Minimization (ETM) Tax Account Analysis Review Program (TAARP™)
Foreign Tax Credit Strategies (FTCS) Tax Management Solutions (TMS) _

Global Interest Netting Strategies (GINS) Trade and Customs

Mark-to-Market Replacement Strategies (MMaRS) A Window of Opportunity for Worldwide
National Unclaimed Property Services Savings (WOWS)

ProACT

A description of each product in the portfolio is included as an appendix to this
memorandum.

In addition to those products listed above, the Area BDM’s will also have a thorough
knowledge of the national tax products to which we have dedicated Product BDMs. For
these products it is expected that the Area BDMs will help identify opportunities in their
region, notify the Product BDM and coordinate with him/her to determine how the target
should best be pursued. Depending upon the specific situation the Area or Product
BDM will assume the lead role. For example, on our largest opportunities, it is expected
that the Product BDM would assume that role. On smaller opportunities or where the

- Area BDM has established a very strong relationship with the target, it may be
appropriate for the Area BDM to take the lead. In all instances the effort will be
collaborative. Those national products with dedicated BDMs include:

™ Strategic Relocation &
ST™ Expansion Services
IES/Expatriate Cost Minimization

Again, as appropriate, we will recommend additions/deletions to the National Product
list as well.
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There are a total of 21 Area BDMs; plans are to expand to 30 by June 30, 1999, In some
areas an Area BDM will cover more than one Business Unit until additional BDM
resources are retained. Current assignments are as follows:

Midatlantic Midwest
Philadelphia David Foody Chicago Mark Billhymer
Baltimore/DC Open (Jeffrey Rice)* Chicago Paul Jenkins
Richmond Jeffrey Rice Chicago Louis Ebling
Northeast Cleveland Brian Cox -
Boston Fred Steeves Minneapolis Chip Longacre
Connecticut/ Steve Mullen/ St. Louis Open (Mike Hagenhoff)*
Upstate NY Mike Chuma
Short Hills Open (Mike Mikulski)* Detroit Melinda Dobbs
Manhattan 1 Peter Martin Southwest
Manhattan 2 Steven Clayback Dallas Open (Dennis Kirkpatrick)
Manhattan 3 Carroll Carter Houston 1 Mark Pickle

Houston 2 Don Allison
Southeast Denver Open (Toby Gilman)
Miami Bob Roth
Tampa Open (Bob Roth)* West
Atlanta Larry Fussel Los Angeles John Wilson
Atlanta Ron Bouterse Mountain View Open (Yohn Wilson)
Atlanta Jonathan Cahill Seattle Open (Sean Coughlin}*

*Denotes BDM who has been temporarily assigned to cover area until position filled.

Product Business Development Managers

Product Business Development Managers will be dedicated to and responsible for a
select number of national tax products. They will link closely with the national product
owner and will cover all six geographies. The Product BDM will also work directly
with the Area BDMs. For example, the Product BDM will liaise and strategize with
specific Area BDMs according to the area where the target for a particular product is
located. Depending upon the particular complexities of the situation, either the Product
or Area BDM will assume the lead—in all cases the effort will be coordinated.

At present, plans are to have 6 dedicated Product BDMs. They will be assigned to
products that are perceived to yield the greatest return and represent our highest
opportunities. Again, with additional resources the number of dedicated Product BDMs
will be expanded.
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Product Product BDM Office
TTM (1) Alec Wilson New York
STM (3) Dennis Kirkpatrick Dalias
TBD
TBD
1IES/ECM (1) Sean Coughlin Seattle
SRES(1) Mike Mikulski Radnor

We will maintain the sales infrastructure for Property Tax that has existed for the past
few years.

Property Tax(4) Lori Fields Atlanta
Brian Brogan Phoenix
Barry Schaell New York
Mark Magnuson Los Angeles
TELEMARKETING

The Tax practice has also made a significant investment in building our marketing
capabilities and has expanded our telemarketing resources to support our national
services and initiatives. The telemarketers are a specially trained group of professionals
who will assist our practice in securing initial client visits with the key decision makers
at target companies. The telemarketers already have an impressive track record; they
have played a critical role in our SALT practice and most recently helped drive the
COLI and Export Tax Minimization product “blitzes.” This group can also be
instrumental in performing research to obtain information that is not publicly available.
This helps in the process of qualifying prospects. Of course, we also have a dedicated
research group resident in Montvale and Ft. Wayne who are intimately involved with
developing the target list for each of our products. Both telemarketing and research are
part of Tax Marketing organization.

To maximize our return on our telemarketing resources, we also will be focusing them
on products where they can add significant value. We will be taking both a “top down”
and a “bottom up” approach to coordinate telemarketing on a national basis. Regarding
the “top down,” the Tax Leadership Team and National Marketing will identify specific
products introduced by the TIC that will receive telemarketing support. The market
release of these select products will be coordinated by the National Product Owners and
communicated to all Tax professionals via the Area Managing Partners - Tax (AMPs -
Tax). For existing products, telemarketing support will be coordinated through the
National Marketing Leaders.
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In certain instances, an initiative may arise at the area level, whereby Tax professionals
seek telemarketing support. Tax professionals who wish to utilize telemarketers from
the “bottom up” must coordinate these initiatives through their Area Marketing Leader
and AMP. Again, we must leverage our resources and avoid deploying our
telemarketers on ad hoc efforts.

OPPORTUNITY MANAGEMENT SYSTEM

The Opportunity Management System (OMS) will serve as the Tax practice’s central
database for all sales activity. It is essential that we have one system that captures the
activity of the BDMs, Telemarketers and our professionals, This will ensure that we
leverage our relationships and coordinate our sales efforts for increased success. The
BDMs, Telemarketers and Marketing already use OMS as their repository for all
information. And plans are to make OMS available to all Tax partners on a read only
basis by the beginning of December. Again we need your cooperation in making this
resource as valuable as possible. You must be sure to report your individual sales
activity to your Area Marketing Leader for input into the system. Reports generated
from OMS are the tool the Tax Leadership Team will be using to measure individual
partner activity.

The AMPs - Tax are planning to discuss the new sales organization structure and our
telemarketing resources at your upcoming area marketing meetings. Please refer any
questions you may have to them. Building a sales organization and telemarketing unit is
a huge challenge; however, our future success depends on getting it right. We need each
of you to commit to helping them take off.
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PRODUCT DESCRIPTION

Acquisition Cost Recovery Analysis .
(ACRA)

Capital Loss Conversion ]
Capital Transaction Strategies (CaTS) .
Cash Flow Enhancement Strategy Redacted -
(CFES)

Permanent Subcommittee

KPMG Export Advantage™ FSC 7]

Bencfit Maximization Services

Expatriate Cost Minimization (ECM)

Foreign Tax Credit Strategies (FICS)

Global Interest Netting Strategies
(GINS)

on Investigations
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Planning for the Repeal of Advance
Corporation Tax (ProACT)

Repatriation Strategies (RS)

Retirement Plan Risk Assessment

PRODUCT DESCRIPTION
Mark-to-Market Replacement
Strategies (MMaRS)
National Unclaimed Property Services Redacted

Permanent Subcommittee

on Investigations

SRES

State Tax Minimization
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Worldwide Savings (WOWS)

PRODUCT DESCRIPTION
Subsidiary Acquisition Cost Recovery
Analysis (Sub-ACRA)
Supplemental Unemployment Benefit
(SUB) Plans -~ Severance Benefit
FICA Tax Savings
Redacted
Tax Account Analysis Review
Program (TAARP™)
by
Tax Management Solutions (TMS) : .
Permanent Subcommittee
on Investigations
Trade and Customs
A Window of Opportunity for
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The Tax T6 Strategies

‘The BDM factor’




2197

1obue)jualo Ag sjeob enuanal 189G -SINQY -

Jajuan uoneAouu| Xe| wolj syonpouid
JO Weal]s Jue)suoo sonpoaul -siNdg .

puads xej JO aleys pasealoul Uim
pue (s)diysuonejal jualp dojeasp -sNAg -

ssauIsSNg Juslo
llesdn | Joerrys Jsyealb oxe] .

lojoe} NA9 @yl
salbejens 91 xel ayl




2198

SJUBWISaAUI JUBID

epelbdn o} seniunuoddo Joj yoless -sNaY .
SJUN022E pajable) pue Jusilo

Olul suollnjos pajelbajul aAl( -SNAYT -
Spasu jual|o

Jo Juswissasse Bulob-up -spNag -

aseq jusl|d
ajeosdn . Pue seo|nes dn epel] .

10)0e} Na4g 8yl
solbejeng 91 xel syl




2199

saniunuoddo jeuoippe
9]eJ9|9d0k 0} sedualslal ysiigeisy -snag -

juswAojdep jonpo.d Joj [puueyo

uonngulsip aAIssalb6e ue apinold -SNAg -

syeb.e) ejeudoidde oy ebpamouy
Jualo pue sdiysuonejos abelansa -sNAg

juawdojanap
}oyJew 0} 3sii4 o 1onpoud abieyo oquny .

1010€e) Ndd 3yl
solbolens 91 xel ayl




2200

1934w ay)
OJul suonn|os Xe} Ansnpul aAlLq -SINQY

uonendal
pue asipadxs w4 azibuensy -sNag e

sdiysuoinejal
1Ualj0 pue abpamouy| abeltana] -SNAY o

snooy Alsnpuj ,  sewsnpu Aoy 10biE] -

lojoe} NAg @UL
selbejens 91 xel ayl




2201

sdiysuonejal [euonippe ysijgels3 -sNag -
SWwiea) 99IAIeS S)I|9 ISISSY -SNag -

001 ONdM 104
sue|d ssauisng Bunesio ul i1sIssy -SNAg -

001 ONWdM, mc.rm sjuaj|o Jey doj

lojoe} NA9g @Yl
selbejens 91 xel 8yl




2202

2Jn}|no

so|es anissalbbe ue ajeald djsoH -sNag -
Wii4 9y} ulylim

S||IYS Sojes Jajsuel) pue aleys -siNadg .

SaljIAjoE dAl}edwod
anbjun yoeqgpasj pue Ajjuep| -sNAg

uoisuswip
ssaulsng puedx3  Xv.L O wojsuell .

lojoe} NQg 8yl
solbejens 91 xel a8yl




2203




2204

[aoApeid
SDUBINSSY SUY] WOY SYUSUSEINGUYSS BUISERIILY JUEINUEIS SHyd 18P JUSOUIIIOD JO SOGUINt BUISBaII O NP SISOD LOISSILULICD PEINDaS SIIEY] wx

%E0'TT %IT°ZI %89°CT %8041 %061 BDLIUSIIB SIIES SO JSOD

*x 000°008'€1$ 000'Lb1'STS 000°0S8°c1$ 000°901'11$ 000'266'v% $9/E5 40 J50D 8101
000°L0v'2$ 000°L1€°T$ 000°081°2$ 000°005'1$ 000°064$ wag 19d sojes sbesany
000°00T'STT$  000°007°SCT$  000°£2T'60T$ 000'5£8'8% 000°005'c€$ oY sofes

"[61d T0,Ad ueld T0,Ad s3ns L Ad ueid 00,Ad 53INS5Y 66,44

Spua.i} jepueulj=
uoneziueb.lQ sojes xel WaAg

8
]
K
|
&
g
>
el
=
o
8
b
E
E
E|
8
g
2|
El
L1
-
g
g
g
3
-y

g
g
&
HH
o
=
:




2205

[3zIUB0281 0] dNUBASY [BIUSIOT U VO £°9T$ JOUYIOUE ST 813l VOO EHTS

S3Nsoy pu3-ieax
payoafold

000°001°0bT$ vLE'895'p8$
0007000°5T$ 0007000°5T$
000700T'SCT$ vZ€7895769%
0007000°02% 859'189'6%
000'00£'82$ £04'86L"LT$
000°000°5T$ £€0'7zE’s$
000'0008¢$ 052'cz6'12$
000°000'ST$ 0€s'L28'L$
000°008'8% 002'S10'2$

§°d ybnoIq} aix

s3nsay

JO TOA Ul JUNOWe BUYoOqg 081518 U (N “LUSISAS Sl L SIEED JUSBLIUOD HT T AUa.Ln