[Letterhead of Bulge Bracket Investment Bank]
[Date]

[Company 2]
Att. [Company 2 Officer 1]
[Address]

Dear [Company 2 Officer 1]:

On behalf of the Board of Directors of [Company 1] (* Cornpany 1]”or the
Bracket Investment Bank] (¢ [Bulge Bracket Investment Bank] ) is pleased to i

which is expected to involve the opportunity to conduct i
including meetings with management, access to data room info
responding to prospective buyers regarding their Proposals

minimum, the following:

ify the prospective buyer, including its capital structure,
incipal affiliates, and all other contemplated participants
ement as to whether you contemplate any third party equlty

price per share you are prepared to pay as consideration for 100% of the
g common stock. In doing so, (i) please note that basic shares of common stock

ition, please provide details of the form of consideration, including, if not fixed, the
method or formula for determining the amount of cash, stock or any other form of consideration
which you would pay for the common stock of the Company at the closing of the Transaction.

3. Proposed Sources of Funds. Provide a detailed table of sources and uses of funds for
the Transaction. Please identify your financing sources, providing, as appropriate, a preliminary term
sheet or description of the preliminary terms and conditions received from external financing sources
and indicate the timing and steps required to obtain financing commitments. Please confirm that your
final proposal will not be subject to a financing contingency.





