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~Dear Br. Sochi

Per your sugprestion, I am weitng to confirm our mult-party tcltphont

conversation of Augrost 12 and the prehm.u..an conclusion that 1 proposed acquisition uf
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non-veting preforeed stuck inter vating commen seock will naot be reportable under the
HSR Act based npon the facts we provided in such comversatdon, For case of review, T will
set torth rhe pecrnene information as bullet points below.

= Company A would acquire between 15 and 20 percent of the aggrepae
outstanding shares of Company 5.

* The acquired shares wanld be non-voung, prefomed stock.

*  The Gerilicate of Incorporation of Company B wanld be amended to
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{“the [LO™) of such shares of connmeon stock.

* Icis the view of legal counsel that:
1. The transtormation of non-vodng scourides into \Dti.ng
securities i3 0ot a pntentla_ll\- reportabie ‘conversion” o
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oreviously 1grccd upon wizgering cvent which is now cortat or
virtaally certain ke ocour and which may be prevented by
circumstances utside of the holder’s conrral.
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2. The key facis for deleruining whether the potential
trmutormanon of this nom- \utmg prcferled stock inlo vorng

i

the now-voting preferred stock is bcm" 1ssucd to Company A
because che ITO of shares of Company B's common stock is
anticipared by the patties,
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o vating stck due ro the failure 1o pay a dividend for a spedified period of
ume. In other w ords, where such a rransformation ks mggcred I“:-'.' i event
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atherwise !, rhc rmn'i."hrmarion 18 ook breated as a potentally reportable
“ronveesion” ot ¢ '\Cqubl[lﬂﬂ
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*  TIn this cuse:

1. The propused ransactiom, us described during our phone
ennversation, has becn under discussion and negotiation in
excess of soven months.

2. The deterndaadon by Company B to take steps initating the
1Ly approval process was made within.the last chree months.

B Mo LMIIPTLEY 0L PR LGP DAL LIL S LHLIETLY O 3 LD LLLULARLA ML B

pursue the TPOL

- r --._.....ni [

Vg B T

C EC but has yer to recelve any LUI‘[]]IIEIILS on tlua

N el 1wk .
ﬂ ——

how many shares of LUII’LHOF‘: stock Company B intends o
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similarly sitnated companies.
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5. The decision to issue non-votng proferred stock ta Company
A was based vn a strong, desire on Company B's paet thar
Lompany A nor have any ability to influence the cotporace
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appo?nt pensons o the hoard of Lrrectors of Company B.

&, I is customary corporate tinance practce to provide for the
mandatory transtirmation of pon-voting preferred soock into
shares of voting cominon stock contemporanceusly with the
dlusing of the IPO of shares of common stock.

We would appreciate vour furdher arrcndon o this matter, includiag review by
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call me wieh verbal confirmarion.
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