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Ta:  Miks Verns
Frederyl Trade Commieslon

Fallowing up on our phone conversation of today, tie following is a
deseription of the proposad temsaction. Attached is 2 schematic of the structire, before
and afeer the propesed merper.

A Corp. will merge lnto Acquisidon Corp., with Acquisitien Cocp. as the
, entity. The voting soourities of B Corp. held by A Corp. sharcholders will
inerease from 65% o 75% a5 & resnlt of the contribumion of C Corp. 1o Acquisition Corp.
inthe merpar gisaction. The percentage of the cutstanding vating securities held by the
otfier € Corp. eharehiolders will decrease proportonacly. Notwithstanding the Inerease
inhie appezgate percentage of voling securities held by G A Corp. sherchalders. such
<harcholders! influence over B Corp. will actually decrease. For example, & hypothetical
promp-of A Corp. ebarcholders holding 50% of the voting seeurities of A Corp. wonld
ool A . and, indirectly, B Corp., peior to the menger. Becanse of dilution, the
e ghareho{ders would not control B Corp. following the rmerper. Some A Cotp.
shareholders also hold directly a smali percentape of the sutstanding voting securities of
E Corp. :

As aresult of the transaction, severa! A Corp. shareholders will hold an
epprezate tonal amonrt of voting seenrities of B Corp. in exeass of $15 millims. While
othzr exeraprions may be-available w the A Corp. shareholders under the Act or the rules:

pogaulzgied theyeander, we would like o discuss with you ths applicehility of'Section
ACT 0T emd eny ofher exemptions available to e sharcholders which resl from the
exeriht pature of the mesger irself

E will gwait vour call 1o answer any fachal quéstions you mipght have, as
48t o fio i 2 : th our co~connsel,




CURRENT ORGANIZATIONAL STRUCTURE
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POST-MERGER
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