Verne, B. Michael gov YT

To:
Subject: RE: question

the shares to be acquired as a result of the exercise of warrants represent common stock, you
must do a calculation of percentage held under Section 801.12. If the amount held crosses a new
threshold, an additional filing would be required.
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From: R \n e
Sent: Monday, February 27, 2006 2:56 PM et

To: Verne, B. Michael

Cc:

Subject: question

Hi, Mike —

You and | had spoken some time ago about an entity which held non-voting notes of an issuer whic
were going to be turned into voting securities by virtue of a charter amendment giving the holders of
such notes the right to vote with shares of the issuer's common stock. Since the issuer's charter
subjected the holder to a 5% voting limitation, you had advised us that we could file for the threshol
which constituted 5% of the value of the notes. The question arises as to whether an exercise of
warrants, which would result in an acquisition of common stock, would give rise to a new filing
obligation assuming a new threshold is crossed. Despite acquiring additional voting securities, the
5% limitation remains in effect, such that the voting interest is no greater than it was previously. Are
you of the opinion that a new filing is not necessary?

Thanks,

.

********************************************

IRS Circular 230 Notice (R&G)

To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. tax advit
contained in this communication is not intended or written to be used, and cannot be used by any
taxpayer, for the purpose of avoiding U.S. tax penalties.

*************i*********i********************

This message and any attachments may be protected by the attorney/client privilege. If you believe
that it has been sent to you in error, do not read, copy or distribute it. Please reply to the sender the
you have received the message in error and then delete it. Thank you.
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