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Verne, B. Michael
From:
Sent: Thursday, October 20, 2005 9:50 AM
To: Verne, B. Michael
Subiject: RE: HSR Questions - Signatories to LOI, Content ofCertification, and ltem 3(d) Attachments

Please advise as to the additional points noted below:

1. The LOI for the contribution of A's voting securities to Holdco is executed by A's senior executive
officer, the Funds, and another officer/shareholder. These signatories collectively own a majority of
A's voting securities. We presume that each of the other individual or Fund shareholders of A need
not execute same for thee LOI to be used as the basis for the parties’' HSR Forms.

The LOI for the contribution of voting securities of B and C is executed by the individual who is the
controlling shareholder of B and C, in his capacity as CEO of B and C, but not by the other individual
shareholders of B and C. We also presume that this LOI may be used as the basis for the parties'
HSR Forms.

2. We presume that it is sufficient for A's senior executive officer to certify that A has a good faith
intention to complete the transaction. Please advise if the certifications also should make the same
certification for the shareholders of A. The same point applies to the certification by the UPE of B
and C with respect to the other shareholders of B and C.

3. Please advise if the individual who is the UPE of B and C is required to attach the LOI for the
contribution of A's shares to Holdco to that person's Form, even though that individual, and B and C,
are not parties to that LOL.
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CONFIDENTIALITY NOTE:

This e-mail is intended only for the use of the individual or entity to which it is addressed and may
contain information that is privileged, confidential and exempt from disclosure under applicable law.

If the reader of this e-mail message is not the intended recipient, or the employee or agent
responsible for delivery of the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is prohibited. If you have received this e-
mail in error, please notify us immediately by telephone at/ I EEl2nd also indicate the
sender's name. Thank you.

>>> "Verne, B. Michael" <MVERNE @ftc.gov> 10/13/2005 10:01 AM >>>

1



