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Treer Mr, Shampe:

I very much appreciate ypur tme and assistance during the telophone cowvomgations you, my
cotleague and I hed wday conceming the ordedry of roughiy gmultaneous
mraneacrions under the HSR Act A we discussed, T am writing to confiom the subsrames of those
CONVCTSACIC.

Facrg

We dscussed rhe following bypathedcsl,

The playerss A, 2 public company, Lins 2 marker eapitalizarion of approximarely 30 milion. C,
Lolding compaty, is the wlgmare parent entty of B, which has 2 fair merker value of
approximarely 5100 millior. I3 is its owo vitimate paren: entior

The transactions: Putsuant £o written agraements, the following ransaerions will ocour on che
same day buy, by the tenma of those apreerpents, m the following order on thet day:

. A fsstes pew vobng secinities to O, conferring upon C coperol of AL Prior o thar
Ssuance, C and A have made their premerger notfication flings, and have chserved e
applicable waiting pericd, for this ransacrion onder the HSR Act.

z. A lssueg 0 D pew voting securities represendng approximarely 20% of Als toral
oulstanding voting securities. (C sl controts A).
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3 D eancels a debt thar C has o D,

4, A acquires all of the ovtstanding voring secwnitics of B. [ Th 1‘:;3 - i':'..h"‘; €
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new shares o Cand o [, wnay rheparwsu;z the umhee of A prior fo eomsummagon of A's sogufsitom of

B, since prayuant 1o wrinen ggvesm m:}etbﬂdeemedw g prurchased Bl
wohet { frw Pf"ﬁ-’ O :.:1
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As we discussed, Rufe B01.18z) (1} provides that Lhe value of prihlcly maded voriog seu,rr:ctes
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because A's total market r;:ap.ttahzauﬂn is §20 million. regardl..ss of whether A has 10 shares
ourstanding valued ar 52 million per share or 20 million shares euch valued ar §1, and the
issranice of the pew shares will simply dilure all of A's exlsting sharehalders, oot increase the
marker value of A
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Accardiegly, becaass D I8 anquiding voring securities having a value of approximately 34 m;llmn,{ foa £ I
a1l qtish e g o o A i o Dl Voo Bwrcoission 720k 20 30 ehich .
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securities cransacton) OF vorlg securidzs which confer control of an issuer which, rogetber with Tog,
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all endries which it cenrrols, has anrual net sales or toeal assers of 525 million op mare {D's 20%

haldings would aoc confer conerol).

T hope char this lerter accuratcly summarizes the advice we discussed eatliee today. If sny porzion
of the above summary is inaccuraee, please let me krow,

Thank you again for your time and halp.
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