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Hi Mike - | would appreciate your quidance an the following fact patlern:

Facts; A and B wish 1o engage in @ business combination. A will be nrefged
with ardd into B and shareholders of A end B will be given shares of C - the
consalldated entity, Maither A nar B are 5100 milllon persens, but C will

have in excess of $100 after the consolidation.

Issue: | bellave there would be no filing ohilgation for the caonsolidation

as there is no $100 person. Assurning howeyer, that sharsholders of Aand B
are $10 milian persons, and the investment only axemption is not avaitable,
would sharehalders of A and or B have a filing abtigation in thelr

acquisition of shares of G7 -

Tharke.

NOTICE TO RECIRIENT: THIS E-MAIL IS MEANT FOR ONLY THE INTENDED RECIPIENT OF THE
TRAMSMIZSION, AND MAY BE A COMMUMICATION PRIVILEGED BY LAV, IF YOU RECENNED THIZ
E-MAIL IN ERROR, ANY REVIEVW, USE, DISSEMINATION, DISTRIBUTION, OR COFYING OF THIS
E-MAIL IS STRICTLY PROMIBITED. PLEASE NGTIFY US IMMEDIATELY OF THE ERRGR BY

RETURN E-MAIL AND PLEASE DCLETE THIS MESSAGE FROM YOUR SYSTEM. THANK YOU i
ADVANCE FOR YOUR COOPERATION.
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