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e jention of "Continuum Theory™
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Thus, after Stap 5, Fomign Buver wil have acguired only Corp A (@ forelgn ksuer which is & shell holding
company} and Coyp ©, a foreipn issuer which we have best told has no sesets in the ULS. amd no salea withle or 1o
the 1., There will be a "master” contract assuring that all S srepd oecur, in the order outlined, &t the “clesing"”.

Assoming you coneor 1 the uss of the "centinumum theory", one additional, technical question: in the HIR. filing a
%o Step 4, should the UPE of the acquired parson be Corp A {which today it it owi TIPE) or should it be Foralgn
/ Buyer (ap the theory that 2 will be the technieal "pareat™ at s time of Stzp 47 ~
i
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V3 MR .l.t.roA'RA&Lf. UM TThi
Copmuvem Traoty. STEP 4 tweud BL Psfuare

M Cokd BOOAY 1T awd P,
B framsmibnion iy fonmlete, el (12 ACSESE

\ity Mute. This cover Isttor and the documend(s} sccompanying this transmissin tontaln Information frmm the Taw fim of
which ane canfidential andfor egally privilaged, information & intended anly for the uee of the Tndaidual of entity hamad on
I t Iy gel bt the inteded peciplent, oo arm hmb‘. nurtifind thet any dlsdnsure. mmn. , diztribation or the taking of amy setion o
relignce ofi the cafrients of this faxed Infoimation is stricy prohbited and that (e document Mturhad to thin firm immadiaaly. bn tis
regard. 1 vou have sooaned this fax i wrior, ple=ea potity s by mliphmz ln'namml',' smhat wa £mm arrunna for the raturm of the griginel
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To: FTC.SERIUS{mverne@fic.

Date: Wed, May 24, 2000 3:30 PM
Subjact: HSR Reportabllity Question

Dear Mike:

V¥e have a quick question regardhg' the applicability of a "continuam®
thegry to limit the number of HSR fllings in 2 serdes of transactions
that wil be consummatad at a single doalng. For purposes of this
question, pleass assume all of the persong satisfy the size-of-parson
test end all of the proposed transactions safisfy the
size-of-fransaclion test.

A presently holds a convertible note given to it by B. A and C want to
enter into a transaction in which A will acquire C's valing securilias.

As part of the consideration, © will acguire A's inlerest (the nated in

B. For business reasons, however, A must convert B's note inte voting
=ecurities immadiately pror to the transfer to C. The conversion would

be a repartabla event batween Aand B. Aand & must make an HSR filing
for A's asqulsition of C's vating securities, and B and C must alsc maka

an HER fiing for C's acquisition from A of B's voting securities.

Pleaze |zt us know whether A and B could rely on a "eontinuum™ theony
to not make an HSR filing for A's conversion of B's note, given that the
transactions will occur af the same lime a2nd thal € and B will make &
filing for C's acquisition of B's vollng securities.

We thank you in advance for your gssistance in this matter. If you

have any quect the nurnber below, my

=Y i re-mail gither of us.
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