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PROJECT NOTRE DAME
GIPPER CHECKLIST
	ITEM
	RESPONSIBILITY
	STATUS

	Pre-Announcement
	
	

	Prepare notice to employees
	Gipper
	

	Prepare press release (including Reg M‑A legend and “participant” information)
	Gipper IR (Mark Koenig)/V&E/B&B
	

	Prepare Q&A
	Gipper IR/PR/Rockne
	

	Prepare Rule 425/Rule 14a-12 filings
	V&E/B&B
	

	Prepare 8-K
	V&E/B&B
	

	Contact rating agencies
	Gipper
	

	Contact SEC enforcement agency
	Gipper
	

	Contact NYSE
	Gipper
	

	Organize Newco and merger subs (including preparation of organizational documents):

· Stanford (Delaware)

· Badin (Oregon)

· Sorin (Illinois)
	V&E/B&B
	

	Finalize transaction documents including:

· Merger Agreement

· Disclosure Schedules

· Shareholder Agreement

· NNG preferred stock documents:

· Organizational documents for Newco 1 and Newco 2 (formed 11/02, but may require amendment) 

· Corporate resolutions for all entities approving transactions

· Contribution Agreement re:  ETSC’s stock in NNG to Newco 1

· Contribution Agreement re: Newco 1’s stock in NNG to Newco 2

· Certificate of Designation for NNG Non-Convert Preferred

· Option Agreement for Rockne’s interest in Newco 2

· NNG Promissory Note to Newco 1

· Registration Rights Agreement

· Term sheet and “commitment letter” for similar financing at Transwestern

· Rockne Series B Subscription Agreement

· Rockne Series B Preferred Stock Certificate of Designations
	Gipper/Rockne/V&E/B&B
	

	Select independent director for bankruptcy-remote subsidiary
	Gipper/V&E
	

	Finalize Gipper fairness opinions
	JPMorgan/SSB
	

	Finalize Gipper board resolutions
	V&E
	

	Day of Announcement
	
	

	Issue press release before market opens
	Gipper/Rockne
	

	Make presentation to analysts
	Gipper/Rockne
	

	Respond to SEC request for public disclosure
	Gipper/V&E
	

	Make Rule 425/Rule 14a-12 filings with SEC (including press release, scripts and Q&A)
	V&E/B&B
	

	File 8-K with SEC (including transaction documents and press release)
	V&E/B&B
	

	Post-Day of Announcement
	
	

	Make 2 HSR filings (for merger and preferred stock transaction)
	V&E/B&B
	

	Receive funding for preferred stock upon HSR filing
	Gipper/Rockne
	

	Make U.K. and any other foreign antitrust filings
	V&E/B&B
	

	Make rating agency presentations
	Gipper/Rockne
	

	File 10-Q (by Nov. 14th)
	Gipper/V&E
	

	Make necessary regulatory filings:

· FERC

· 1935 Act

· State Agencies
	V&E/B&B
	

	Seek required third party consents
	Gipper/Rockne
	

	Finalize business/interim operations plan
	Gipper/Rockne
	

	Finalize bank loans relating to NNG and TW
	Gipper/V&E
	

	Receive “comfort” letters regarding Rockne and Gipper
	Arthur Andersen
	

	File S-4 of Stanford/proxy statements for Gipper and Rockne
	Gipper/Rockne/V&E/B&B
	

	File NYSE Listing Application for Newco
	V&E/B&B
	

	File preferred stock certificate of designations for NNG Series A, Rockne Series B and Transwestern Series A
	V&E/B&B
	

	Hold Gipper and Rockne shareholder meetings
	Gipper/Rockne
	

	Deliver and receive closing documents
	Gipper/Rockne/V&E/B&B
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