T A S)

MEMORANDUM

May 11, 2000
To:  Mike Veme
Frderal Trade Comumission

Following up on our telephene eonversation af April 18, 2000, the
following is a description of the propased transaction as restructored pursuant to our
rhone call. Afmched is 2 schematic illustrating the transections described below. As
additdonal background, it should be noted thet B Corp. has thres classes of stock. Cluss B
stock carries the right to ten votes pet share. Class A and Class C stock each have the
right to ont vote per shate,

Fizsst Megger. Acquisition Corp. will merge into C Corp., with £ Corp. as
the surviving entity. As merger consideration, B Corp. (the sole sharsholdar of
Aequisition Corp.) will receive 160% of the outstanding voting securities of C Corp. A
Corp. (as the sole shareholder of C Corp.) will teceive an additlons] 8% of the
outstanding voting securities of B Corp.  The percentage of voting securities of B Corp,
held by the ether B Corp. sharehelders will decrease proportionately (see DMagram 2).
We bolieve that 3] aspects of this transaction are exempt under § 802,30

Secopd Megrer. Tmmediately after the First Merger, B Catp. will form 2
wholly-vwned subsidiary, Holding Sub, which will hold 100% of the voting scourities of
C Corp. {see Diapram 3}. A Corp. will thep merge into Holding $ub, with Helding Sub
2% the surviving entity. As merger considerstion, the A-Corp. shareholders will hold
directly 73% or less of the outstanding voting securities of B Corp. (soe THagram 4), We
believe that the fomation of Holding Sub and the merger of A Corp. into Holding Sub
ate also exempt pursuant to § 86230 7 AL (1)

As aresult of the Second Metger, several of the former A Corp.,

shareholders will hold an sggtegats total amonnt of voting securities of B Corp. in eXcess

of 515 illion. Many of these shareholders will be eligible for the “invesonent only”

exemption under § 802.%. We believe that the remaining shareholders will be exompt

from HER filihg requirements under Section TA{}10) of the Act becanst the percentags

of voting securities of B Corp. held by each such person (indirectly before the Second

Merger and directly thereafter) will decreess following the Second Merger. This

decrease is a result of the fact that in the Second Merger the A Corp. sharcholders will

teecive fewer ten vote shares of B Corp. than were formetly held by A Corp. and are

thereby diluted 1o their voting percentage.!  (om Hentosio, Thur aay CustenT
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! Akhough their voting percentage will decrease, the A Corp, shareholders may have a
slight inctease in the economic value of thelt respective holdings in B Cop.asa
result of the issuenes of B Cotp. shates in the Second Merger in recagnition of the
controlling position of A Corp. in B Corp.
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Wa wonld liks fo confiret with you our understanding of the foregoing
exemptions. 1 will await your call to disouss any factual questions you may have, a5 well

asto setat] her we can vigit with you by phone along with cur co-couns
ington. D.C.
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