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The issuer has a number of classes of stuck, comman and preferred; Sorme vats
and some Jdo nok  An exiating shareholder s sefling assets to the issuer

{akfa the aequiring parson) and will recsive Claga A Preferred ag part of the
consideratlan. The scliing shareholder already awns all of Ihe outstanding
Class & Prefarred shares. A shareho/ders agreasment providas thal this class of
stock will not be issued to enyone else, excapt under condiifons thai are not
heme relevanl. The issuera aticles of incorporation provide that onder
conditions that ara still, and will remain, epplicable, the halders of Class A
Prefarad, voting as a tdass, has the ight to elect 2 directors to et on & 13
memear board. Aftar this transaction, this shareholdear will hold ng other -
class of vating stock of tha fssuar,

Because the additional sharas of Class A Prefenad will nol penmit the holder
to wote for any diractors alher that the tee it afacts with its existing

shares, | conclude that tha acquisition of the additional shares 1s net
reportable under the (c){10) axemption, because the addikonat shares will not
increase the shareholder's voting power In any way_ If my malh s comect, the
result is suppoted by 801 12(b), because tha numbar of shares in this
situation i3 iredevanl. The first calculation under the Rule will always be

1, rether than a fraction; the shareholder's parcaniags of voting securities

fer thet class will aiways be 15.38% (2 divided &y 13}. Bacauze the
shareholder has, &nd will nat receive, any other class of voting slock, its
percentage of culstanding valing securities doas nol increasa.

Do you egree?
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