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Wm’a{ wl person who ie anwirmu l‘nl‘li!iﬂlﬂpc nf an_armiined

BROUION. T TILSL UTPTOVEIMEIMS AT O LY/0, 18 AMENTen, 13 L.5.L. § 154 (the “HSK Act™), to the tacr
serpario-described belavy. o
Company A, Company. B, and Neweo propose (0 enter o an Agreemenr pursnant 10

whilch Company & and Company B will each become e subsidiary ofNewcu wh:chw:]]
B ﬂ"."_'mr'- Fr Mlepricasss & splaly Sre o s il P oat o P —

will grerge with and inio Conipany A with Company A being the surviviag corporetlon of

ch merpee, md (iif) B Sub will merre ot and imo Comnany B with Cnmmany B heing

Az we dsmgsed, the proposed Transéction is a gonsolidation, as opposed to a merger, for HSR Act
prposes. Weconcloded that the :unmlldaﬂon wonld be reportable under the HSR Act with Companiles
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coversiom-of e quistanting capital stopk of Copipanies A and B into Newoo Common Stock wold not
e subjeeT mahe HSE Acyrequirenmenes.

We conchgled ¢hst tie conversion of the oustanding capiral stock of Companies A and I i Newen
Common. Stock sonld, be deemed o be an sequisition of Newco Comimon Stock by the sharcholders:of
Compm:iesAanﬂﬁmdthalcachsharﬂhuldgracqmsmonmldmdwbnsepamﬂy examjnedtn
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¥ g-inividim? ghareholder of Comhpazy A or B receives Newen Comman Stock valeed at more than $15

wiillian, the gize-of-the-ransaction st is mer. In addivion, because Companics A end B will be wholly-

owned sobsldiaries-of and deemed to be within Newoo at the Gine the shareholders receive Newceo Common

fitack, the assets andantmal net sales of Companies A and B will be attriboted 1o Neweo, which will resolt
b [

Bubjact oo the Lioutatons of paragraph (4} 0T Uns secudf, e 1T 28328 01

h An acqulring person. hiar dm:s nat have dJ.E regularly prepared balance sheet

I"nb- [ R L L PIay pe— ) LS T T L
: arquired person:__ . e o
(i} Al gseets beld by the acquiring persom mt the dme of the
anquisidon,

{0} less all ¢ash that will be used by the acquiring person a8
. comsideration inan acquisiion of assets from, or in 20 acquisition
! of voring securities issued by, thar zcquired person (or ae endity

LS ) ETR] [

AF we-disenssed, you have confirmed that accorditg oo the Last plirase of subsection SOL1 (e} 1301 e
Cifiary Avor I dhrefioldér acquiring voting securities in Newco may exchuds 1hg verng secorities the
alizrehiolider-awns io Commany A-or B ffotn the rotal assets of the sharsholder's siza-of-person. Atthatime
m;smrﬂlmdermemsl\lew:oﬁommm Comoanies A end B sre entitles within the acquired person
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EETATITS 478 fiot- included within the eorat assets of the shareholder for parposes of determiining the size

of¥he ghmzholder person,
Therefore, zant oy Rule § BO1. 1162){1){i), a shareholler of Compair A andior B who reczives Newco
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Y El50-ContuThed Et!é i ii iompany i ar i voling xewnnesi are requli [} ie Eﬂdeﬂi the

1092l asseds of the acruiting eharsholder persen, the vatve of the securitics may be hased upon e person’s
¢ostbasis.of e gecurities or amy olher appropriate valuaton method, and does ot eed to be based on
et masket value of the secntilies.

Agaln. than® yoo for your assistance inuhderstanding the applicability and scope of Rude § 801.1 L)1)
{il}:as it mifates to.the. fact scenario we discossed and as described in this letrer,

1'yonr have questions ot iTifs letrer does not eceurately surmnarize our discussions and conclusions, please
call e 81 your earliest convenience.
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