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MEMORANDUM
ViA TELE) 624
TO: Nl Divk Suiith .
RE: Analysis of Proposed Transaction under the Hart-Scott-Rodimo Antitrist

Improvements Act of 1978, as amended

DATE: June 26, 1598

Thank you for confirming that the transaction described in the outline that we seot to
vou earlier today wia nol sulject 1o the reporting requiremeists o' the Harl-Scolt-Roding Antitruse
g%tgg?“m“ Act of 1976, as amended. Your confinmation was based on the following additional

I3 None of Purchaser, Heldings or Parent have prepared and will not have prepared any financial
statements prior Lo the scgihsilion of Target.

2 Upon imsuzmee, the {apital Holdings Warrants and Tncome Holdings Warrants will not have
any viring rights with respect to Holdings.

3. It accordunce wil 16 C PR § 82311 Hr), we advised you thur this calculation will yierd a
value of less than $10 wmillion. :

1 The trangactian owibng azsumed that both Holdings and Parent were formed using the so
calied "LLC partnership model,” although we discnssed that had either ar bath of Holdings
ar Parcnt been formed using the so-ealled "LLC corporule medel,” your conclusion wiould
not have changed since we adviaed you that: {a) no persen or estity will "hold" Gty percent
or more of the voting sccwities of Parent, (b) no person or entity will have the contractual
nph: to appoint fifty percent or more of the board of directors’'managers of Parent; and (c)
1 prsen o enbly fother Lan Paoml) will have e coalractual rigli (o apgoind Gily pecent
or more of the board of directors/macagers of Einldings.

Eom
A alwiay's, we Thunk you Gor vour promypn asst e I olng does oot reflect
your understanding, please contact us. My direct number is]
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The Teansaction
For purposes of thiz cutline, assume thar rhe "size-nf-rransaction” and $100 miflion
element of the “size-of-person” tesls 2aJ'c n:%:t_
L
1 "Purchaser," a recently formed Fublic l;:g:sd company organized ander the Jaws of England
and Wales proposes t0 comImence 4 tEnder SIer PUTELANT 10 WIiGH FUTchaser Wolld sook 10 awuire
ait of the outstanding capital stock of "Target," a pubbic limited company incorporated and registerad
in Fngland and Wales for cash in an amount axceeding $15 million (the "I'ransaction”). Target owns
a wholly-owned Unitcd States subsidiery ("U.8. Sub") that has annual net eales in excess of $25
millian.  Accordingly, or Han-Scott-Rodine purposes, the acquisition of Target could be potendally
subject 1o the reporting requirements of the Act il the applivalle "size-ul-person” and "size-of-trans-
action" tests were met. See 16 CFR. § ROZ 51(b} (1987

2 Purchaser is 2 wholly-cwned subxidiay of "Hoklings", a recently formed limited liability com-
pany nrganized under the laws of Eneland and Wales. which in hurn is 2 whollv-owned subsidiary of
"Parent,” a recently formed limited lability compasty orgarized under the laws of England and Wales
("Parent").

k] Mone of Purchescr, Holdings or Parant have traded since formation.

4 Al least cleven (and possibly more} employees (cach an "Employee” and topether,
"Employees") of "Alpha," a public imited company organized under the isws of England and Walcs,
will held all of the issued and outstanding membership interests of Parent.

3. MNu Employee will have a tight e Sy percent or mare of the profits of Parent or have the
right to fifty percent of Parent's assets upon dissolutian.

&, Mo perscn or enlily will have the contractual Aght to appeint Aty pereent or more of the
borrd of directors of Holdings or Purchaser.

7 For Hart-Scott-Rading purposes, Parent would be deetned to be its ewn sole "ultimate parent
entity” and would be the sole "ultimate parent entity” of each of Holdings and Purchaser.

B Lk immediatcly prior to the time that Purchaser will purchasc the sharcs of Terget pursuant
o the Transaction, it is anticipsted that nobe of Purchaser, Holdings or Pavent will have any signif-
i 2wty or Habililies o cogape i sctivilies obler s ose ncden W s Toomation ard capitlica-
tion and the transactions contemplated by the Transaction.

9. In additicn, two ranches of warrants will be lssued by Holdings ("Holdizngs Warianis").
Tranche 1 ("Capital TToddings Warrants") will he issued to Alpha and tranche 2 ¢"income Holdings
Warrants") will he msued to an ailiate of Alpha. The Holdings Wamants will be'issued for a nominal
vilue and will he enervizsable for o puminal ameont Adter the Holdings Warrante become exercisable,
at the option of Holdings, the Holdings Warrants can be exercisable for a number of Holding Shares
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represenling 99 990 of the outstanding Holdings Shares or, st the option of Alpha, redeemed for
cash n an Aot equal to the et asset Value of Houangs.

13, Funding to finance the Tranzaction will be at two levels: (i} Alpha will provide financing (o
Holdings; and (ii} either Alpha or 2 third party will provide Sinancing tu Furchser.
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