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Subject: FW: HSR intarpralation oud FiE o r-'b:) - TR
One last follgw-up. The parties have restructured the transaction so that "‘F.g_,.a.t LET TH TE DFWM
nowi A will be menged with and inta B, Since neither & nor B Is & $104 | i PR

- - Py . AR PR TUE - I L)

persan, there is mo filing obligat:on for the underlying merger. £, 8
sharaholdar of A wil get in excess of 313 milion of B's shares az a M

consequenics of the merger. 7 is a 5100 million parson and will hava a board

seat in the merged company. Ancther shareholder X, helds shares of both A Ll W%
and B, and as a consequencs of the Merget will hotd shares of B valued in B .

gxcess of $15 million. (Premerger X5 shares of B were warlh about $3 [ 360

mifipn) Shareholder X is also a $100 miltien parsen and wil have a board I

seat in the mergad company.

It thus appaars that both X and 2 will e required (o file &8s acguiring
persons and B will file as the acquired person. As discussed on Tuesday, i
this were a congglidation, B's filing would nead bo includs infformation from
both A and B. = the rationale the same even though this is now stroctured
a5 8 merger?

(*“Thera will ha no fling for the undadying mernes*)

Also - Do you have any ntelligence on when the now thresholds and filing
fees will be passed? | heard a rumor yesterday that it could happen as socon
as nextweek. Thanks.

= —Original
= Fram:
= Sent ednesday, Uctober 11, 2000 2:13 AM

=To:  'mver
= O
> Subject’ N R interpretation

>

> Thanks for your response. As a folftw-up, it appears that shareholders of
= koth A and B wil have a filing obligaton as Uy will acquire in excess

= of 515 million of C's voting securilies, and will nol be able to take

# avanlage of the investmenl only exernplion.  Would C have to file as an
= gcquired person (since 302,41 would nol be applicable) and if so how would
= that work since I is not yet in existence? Thanks.

-

= -——-Origlnal
» Fronn:
> Senl: nday, Cclober L2 11:273 AR

*To, 2 a
*»Ce:
» Sublect: H3R interpretabion

»

>

2 Hi Mike - | would appraciate your guidance on |he fellowing fact pattemn:

-1

> Facts: A and B wish toengage in 2 business combinalion. A will be

» merged with and inta B and shareholders of A and B will be ghven shares of
> G - tha cansclidated entity, Neithar A nor B are 3100 million persons, but

= G will have in excess of $100 after the consolidation.

>
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> Issue: | beflevs thare would be na filing obligation for the

= consclidation as there is no $100 person. Assuming hawever, that

= shareholders of 4 and B 2re $10 million persens, and the investmant gnly
> exemngtion is not avafable, would shareholders of A and or B have a filing
= ghtigation in thefr acquisition of shares of C7

>

» Thanks.

=
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