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. Prapased transaction. The propesed ransactuon wvoives the cambination by twa
UPFs - Company A and Third Party --— of their presently separately controlled busjnesses ina

o~ . Lo PO R ™ L)

Step 1: Company A will conrribute stock of Company C. an indirect {through
Company B) non-whally-owned subsidiary of Company A, w LLC.? Company A
halds 2 controlting (zpprovimately 30.1%) interest in LLC. In excaange for
contributing the stock of Company Cén 11C, Company A will recetve an increased
ownerahip interest (Woing to approximately 65%) g L1LC*

Srep ;. Merger Sub |, recently creared as a whollv-cwned subsidiary of
Newco fagain, with only oominal agsets), will be merged into Third Party, with Third
Parmy s puirlic skareholders receiving, in the aggregare, & ininority holding

(approximately 30%) of Newco common (voting) stoci in excbange far tkeir Third
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1 1%, and the pu : y ecelve less than 10%, 1
agpreiraze, of Newen comman stack i exchange for their Company C shares. A with
Third Party's sharebolders, based on presencly available infomation, none of the

T oo B prosenthy Fornied a8 o whollv-gwned subsidiany ol Tompany A bul has onky nacsinasl assets.
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[ previcnshy donszed this aspect of the transaction wuh Parick Sharpe, whe apresd that thas step, viewed gloms, j5
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The acquisitions ol (hese aptions is, of sourse, noa-reporkible.
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Comeany U zublic shareholder asquizitions of Newco siock is expesied to be
repurable urder §801.2(e)."

Ste g LLC (‘wﬂhm Compa.ny AYwill ﬁ'aﬂsf-"r cortein assets (the “"LLC
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61 3% of Neweo comimon stock.
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transaction structure. -
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t viewzd individually and out of their

AlLImugh the four step& described above may,
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tranzaction when the parties "get up from the ehle," which 15 fwe reparting persons’ farmation of a
new company cembining their previously reparately owned businesses. A4 a result, Company A
and Thitd Perty weuld be the sole parties filing as acquiring persons, and Mewrco as the single

acnuired peisog. pursuant to 16 CF R, §307 44
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Jerg_; and the enclusg_d_puxsum t0 the FTC Rules, of Procedure and 15 £ 8, C. & I8alh) As always,
! appreciate your very valuable assistance in these matters

Artachmenls

" Fec Jootnede 1, <upT.

Ty bW el - g At * e





