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7th & Pernsylvania Ave., N.W.

Washington, I>.C, 20580

‘Dicar Mike:

T am writing tn confirm my wnderstanding of telephone comversations we had yesterday and the day
before yesterday concerning the potential reportability umder the Hant-Scoll-Roding Antitrust Improvements
Act (“HSRE Act™} of a probosed transaction discossed below.

STEP 1 {FOEMATION QF NEWCOQY:  Several fnvestors (“Investars™) will form a new
cOTporition { Ncwco ). One jnvesior (“Parent™} will acquire in excess of 50% of the 10,000 shares of
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of the parties test or the size of the fransaction ieat is pof met.

STEE 2 i TGN} It is intended that Newco witl be merged with
and im0 & corporaten ¢“Targer™). Tarpet currently is and will be al the point immed3ately pricr (e the
merger ultimucely cortroited by another corporaticn {*Seller™ which holds 10{3% of the 10,0003 sl:n.res uf
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Each of the 184,00 shares of voting securitics of Neweo will be converted or a share for share basis
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Immediately after (e merger oceurs, Perent will hold in excess of 50% of the voting securities of
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Flease: let me know as soon as possible it you disagree with any of the conctusions discussed above,
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! Mimwasting siock of Newco alto will be converted on & shars For share bty ipto gemvoling swock of Tarpet.

2 While we did mt discues this fssue, a1y asmumplicn is ot sven if the votlng seourities being isaued lg Seller wers valved gt in
excess of $13 million the “aequinition”™ of these securites gl would not be reparizhle.  An additions] fact thet T did oot mention
to you is thet immediately before tie merger. acveral uptlurl b,oldc:s {"Option Holdsﬂ"] in 'lnrgct will eeruin ihir aplions o
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the ¢xercise of these oplons and the seinvestinent of proceeds by cerfam Optivs Helders does ned dnpact the HRR analysies.





