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Alice M. Villavicencio
Premerzer Office

Federaf Trade Commission
Washington, BC 20580

Dear Ms. Villavicencia: o =
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Thank you tor the assistance you have been giving me in connection with the proposed
transactton that we have been discussing. You asked me to describe the transaction in writing
for your turther consideration:

Cur clien:, Company A, {5 negoliating a transaction in which it will acquire 6 percent of
the voting securities of Company B and simultaneously enter into a services and supply
agreement with Company B, ‘The services and supply agreement is an arms length agreement

and will selely be a fee-for-service relationship. Company B is a private company that i3
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fior the purpose of investrnent.” We believe thal the exeniption does apply — in our discussions,
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All investars in Company B will have the same right 1o attend Board meetings to
“ahserve” and to receive infermarion concerning business developments at Company B. The
type of information thit would be supgplied is similar to that that would be received by investors
in a public company. Specifically, the stock subseription apreemaent thar will be signed by all
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will be entitled ta receive all periodic reports and informatian packases that are provided to the
Bo&rd (this nght W‘lll end only if Company B’s stock is sold to the public in a registered pubh.,
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Lampany H.

If vou have any questicns, please let me know. There is critical time sensitivity hecanse
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the rcorganiza:inn will be delayed. Therefore, we would like to resolve this issue 25 soon as

sincerely,
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