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Dear Mr. McKeag: 

 

We have limited our review of your registration statement to those issues we have 

addressed in our comments.  In some of our comments, we may ask you to provide us with 

information so we may better understand your disclosure. 

 

Please respond to this letter by amending your registration statement and providing the 

requested information.  If you do not believe our comments apply to your facts and 

circumstances or do not believe an amendment is appropriate, please tell us why in your 

response.   

 

After reviewing any amendment to your registration statement and the information you 

provide in response to these comments, we may have additional comments.   

 

Quorum and Vote Required, page 28 

 

1. We note your disclosure in the third paragraph stating that Founders’ directors and 

executive officers have agreed to vote their shares in favor of the merger.  We also note 

that in the fourth “Whereas” clause on the first page of the merger agreement, you refer 

to a Shareholder Voting Agreement entered into with certain holders of Founders 

common stock who own approximately 29.6% of the outstanding shares of Founders 

common stock.   Please file the Shareholder Voting Agreement as an exhibit to the 

registration statement with your next pre-effective amendment, or include it as an 

attachment to the merger agreement at the end of the prospectus. 
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Material United States Federal Income Tax Consequences of the Merger, page 47 

 

2. We note your disclosure in the third full paragraph on page 49 that the merger is 

“intended” to qualify as a “reorganization.”  Since counsel has provided a short-form tax 

opinion (refer to Exhibit 8.1), the prospectus disclosure would represent the opinion of 

counsel.  Please revise and direct counsel to provide an opinion that the merger will 

qualify as a “reorganization” within the meaning of Section 368(a) of the Code.  Please 

refer to Section III.A.2 of Staff Legal Bulletin No. 19 for guidance. 

 

Information about Founders, page 62 

 

3. Please disclose Item 403 of Regulation S-K information with respect to Founders’ 

beneficial owners and management.  Please refer to Item 18(a)(5)(ii) of Form S-4 and 

Item 6(d) of Schedule 14A for guidance. 

 

We remind you that the company and its management are responsible for the accuracy 

and adequacy of their disclosures, notwithstanding any review, comments, action or absence of 

action by the staff.   

 

Refer to Rules 460 and 461 regarding requests for acceleration.  Please allow adequate 

time for us to review any amendment prior to the requested effective date of the registration 

statement.      

 

Please contact Christopher Dunham, Staff Attorney, at (202) 551-3783 or, in his absence, 

me at (202) 551-3369 with any other questions. 

 

 

Sincerely, 

 

 /s/ Era Anagnosti 

 

Era Anagnosti 

Legal Branch Chief 

Office of Financial Services 

 

cc: Jay L. Swanson, Esq. 


