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MEMORANDUM
May 11, 2000
To:  Mike Veme
Frderal Trade Comumission
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s'm:k cattics the right w tm ""“5 p;f_s-li;re_ Ciass A aml Class é_st_f;cl: e;a.ch have ﬂ;&“ -
tight to onr vote per share,

Eisst Merger. Acquisition Cnrp wlll merga into C Corp 'mthC Corp. as
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outstaphing voting securnities of B Corp.  The percentage of voting securities of B Corp.
held by the ether B Corp. sharehelders will decrease proportionately (see DMagram 2).
We bolieve that 3] aspects of this transaction are exempt under § 802,30

Secopd Megrer. Tmmediately after the First Merger, B Catp. will form 2
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directly ¥3% or loss of the outstanding voting secunties of B Corp. (s¢¢ Diagram 4). We

As aresult of the Second Metger, several of the former A Corp.,
shareholders will hold an sggtegats total amonnt of voting securities of B Corp. in eXcess
0f$15 inillion. Meny of these Shmhuldcrs wl]l bc Eligible for the :mfesuncn‘t :ml}'
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decreass is a result of the fact that in the Second Merger the A Corp. shareholders will

teccive fewer ten vote shares of B Corp. thanmfrefuﬂnerlvheldbyhl:urp and ate

thereby diluted ia their voting percentage.' MNoTg ‘mem e ey CLAEST
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'Ahhoughihmrvnﬁngpﬂamgcwﬂl dmase.theACUrp shareholders may have a
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We wonld liks to wnﬂtm with you out understanding of the foregoing
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