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Dear Mr. Cohen:

A client is contemplating restructuring before selling voting securitics of # newly
formed subsidiary to a third party (“Buyer”). The client’s current corporale structure is diagramed
in Cxhibit 1. The individual shareholders are twenty-two (22) natural persons und no one vontrols
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shareholder holds the same number of LP units and Curp. A voting securities). Thus, as you can see
in the diagram, everything is ullimately owned by the individual shareholders, although LTD is the
ultimate parent entity of LTD, Corp. A aud Cuip. B.

Tn a serics of transactions which will occur on the same day, the client plaus o aducvc
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) . “merger’” 18 needed to transter icenses and pcmuts WIthout obtallung NEW AUTNOIZALIONS 01 CUILSTIIS.
4744 Once the requisite assets, licenses and pcrnnts are in Newco, Corp. A and Corp. B will sell the Newco
voting securities to Duyer (we recognize that this transaction may be reportable).
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We believe that the restructuring of the client (as outlined) does not present a
reportable transaction (assuming the commerce test, size-of-the-person test and size-of-the-
transaction test are met) based on the definition of the term “person” in § 801.1(2) and the application
of exemptions § 7A(c)(3) and (10) of the Act, and § 802.30, Intraperson Transactlon
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I would appreciate your callmg m-o discuss this matter at your convenjcnce.
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