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Memorandum
o :
Mr. Verpe _ ’ Vie Felecopler

(10} Exeroption

1 am writing to confirm the substance of the teléphane conversations that we had
this morning concerning the sumber of Motlfications that rasst be submitred, and the persons
obligated 1o submit tham, under the Hart-Seoti-Roding Antitrust Improveinents Act {the "Act™)
and the rules promulgated thereunder with respect to the transaction descybed below. B

il

Formsation of Acguisition Vehicle. A corporation ("Aequisiflon™) will be
formed by savers] investars, ane of whom ("Parent™) will hold over 50% of the uumandmg =
voling seciritiss of Acquisition. For the purpose of the snalysis, assume that only Parent will,”
meet the size-of-person and size-of-transaction 1ests under the Act coscerning its investment T
Acquisition. In addition, Acquisition is & good jolni venmure corporation fur the purposes of 16 7~
CFR 801.40 (Formation of Yoint Ventira ar Other Corporations). You and E agreed thet Pagent
would be subject fo the notificarion requirements under the Act regarding s investmentin =
Acquisition. ) ~

Merger {ond Recapiralizazion) 1t is mtended that Acquisilion mélg: (the
"Merger") with and intp & corperation (" Target" ) and that the Mergerbe recorded as a
recapitalization for fivancial reporting purposes. Poallowing the Merger, the separate existence of
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Acquisition shal} ceaze and Target shall confinue as the surviving corporation ("Sarviving
Corporation™} under its cumrent name. At the effective fime of the Merger, each share of capita]
stack of Acquisition shall be converted into a shars of capital stock of the Surviving Corporation
{"Surviving Corporation Cemmon Stack™). Each share of the eapital steck of Target that i
outstending immediately prior o the effective time of the Merger shall be.converted inte: (i) cash
consideration and (if) Surviving Corporation Common Stock. It is enticipisted that the aggregate
number of shaves of Surviving Corporation Common Stock that will be held by the farmer
stockhalders of Target at the cffoctive time of the Merpor will equal appraximately 7% of the
outstanding voling securities of the Surviving Corpeorstion.

At the effectiva time of the Merger Parent will l’.."OllﬁI;I.IB o hold over S0% of the
voling securities of the Surviving Corporation, although Parent will held n smaller percentage of
1he ourstanding voting securities of the Surviving Corporation than it held of Acquisition.

During our telephone conversatian, vou conchided (3} that Parent bas a reporting
obligation uader the Aot with respest to the formation of Acquisition, (ii) that the Surviving
Corporation would be seen as 8 successor corporation Lo Acguisition and (i} on the hasis of a
continunim theory and the ewemption set forth in 15 USC §18a(c){10) (Exempted ransactions),
na adidittonal flings voder the Act weuld be required by either of Parent or an behalf of Target. If
after reviewing this memorandum, you are unahle to qustein the foregning conclusions with

respect to the number of filings required nnder the Act and the parties obligated to submit them, I
would appreciate your calliag ma as soon as you are able 1o do 5o [ath

Thank you far the prompt attention that you have given this matter.
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