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Boi.ve
Verne, B. Michael

From: |

Sent:  Tuesday, January 22, 2008 3:42 PM
To: Verne, B. Michael
Subject: Valuation

Mike,
Please let me know if the following analyses are correct:

1. A acquires voting securities of B, a private company, from S. The consideration consists of voting securities of
A, also a private company. In this scenario, the acquisition price is undetermined with respect to A's acquisition
of voting securities of B and also with respect to S's acquisition of voting securities of A. Therefore, the size of
transaction is the fair market value of the voting securities to be acquired both with respect to A's acquisition of
voting securities of B and S's acquisition of voting securities of A.

2. A acquires assets of B, a private company. The consideration consists of voting securities of A, also a private
company. in this scenario, the acquisition price is undetermined with respect to A's acquisition of assets of B and
B's acquisition of voting securities of A. With respect to A's acquisition of B's assets, the size of transaction is the
fair market value of the acquired assets. With respect to B's acquisition of voting securities of A, the size of
transaction is the fair market value of the voting securities of A to be acquired by B.

Many thanks,
ACAase T (=5l
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This message is intended only for the use of the Addressee and may

contain information that is privileged and confidential. If you are not the
intended recipient, you are hereby notified that any dissemination of this
communication is strictly prohibited. If you have received this communication
in error, please erase all copies of the message and its attachments and
notify us immediately.
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