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Prar M. Smith,

1976, as amended (the “h:c.t"), and the mles prommlgated thereunder.

For purposes of our conversation, T assumed that the size of person, size of
ranaaction and inferstate conunerce jurisdictional tests were met unless otherwise noted, Al
present, two corporations, X and Y, each directly hold equal 50% membership interesis in an
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tu_rn holds directly 100%; ol the voting securities of corposation Z.

avquire 0% vl the voling sccurilics © gn.gumn} HS Person
X its 50% of the voting securities of Z for consideration consistng c&" and $alued af

approximately S7.5 million plus approximately $2 million in cash.
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As we discussed, with respect to the firsi set of transactions, Person X and
Pemson Y are cach acquiring persons for thelr vespective acquisitions of Z voting securities ani
both Person X and Person Y are acquired persons with respect to each acquisition. You noted
thal Person X and Person Y would sach be desmed to hold all of the voting securities of Z
usder Bele 801 1E)R), Thasfxe tha cinfulop=guomedicns i £amizns 7AZHTE ond
TA{eH 17 would vxempl the acquisitions by Person X and Person ¥ n'F Z voting securities
from the reperting requirements of the Act, allthough the apyuisilions would not be exempr
under the intraperson exemption of Rule 80230 lor the reasons sel forth in Tnlerpretation 256
of the ABA"s Premerger Notification Practice Manual.

With respeet to the transaction 1o which issuer Z acquives 50% of s voting
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mlraperson t'ransacnou luldar Rule 302 30 T}le aoqulsnmn. ol 7.5 mﬂ]mn in land and
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