


pursuant to the redemption provisions in Company B’s current organizational documents. 

Assume that the acquisition by Parent of Company B would be exempt, as Company B holds only
assets exempt under Rule 801.21.  However, one or more US shareholders of Company B may have a
filing obligation under Rule 801.2(e) for the acquisition of voting securities of Parent as a result of
the merger of Company B and Merger Sub in Step 2.  One or more US shareholders of Company A
may also have a filing obligation in Step 1 to the extent their receipt of Class 2 shares in Step 1
increases their share of voting rights relative to their previous holdings in Company A. 

We believe that, while each of Company A and Company B will be wholly-owned subsidiaries of
Parent following all steps described above, the transaction nevertheless should be treated as a
merger of Parent and Company B only, with Parent as an acquiring person only and Company B as an
acquired person only, due to the sequence of the transactions and that Parent will become the UPE
of Company A in Step 1, prior to the Merger in Step 2.

Do you agree?  Please let us know if you require any further information.

Best,

 




