
DEALS AND SUITS

Aimia Loyalty Solutions and Kognitiv Corporation Merge to Form a Visionary Leader in
Loyalty

BLG recen t l y acted  as exte rna l  counse l  fo r A i m i a  Inc.  i n  i ts ag reem ent to  am a l gam ate  A i m i a 's Loya l ty So l u t i ons busi ness wi th  Kogn i t i v Corpora t i on .
T he  m erged  en t i ty crea tes a  new techno l ogy-fo rward  l oya l ty so l u t i ons p rovi de r by com b i n i ng  A i m i a  Loya l ty's worl d -cl ass cl i en t  roste r and  strong  base  o f
ove r 200  m i l l i on  consum er p ro f i l es wi th  the  enhanced  capab i l i t i es o f  Kogn i t i v's t ransfo rm at i ve  l oya l ty p l a t fo rm  wh i ch  p rocessed  ove r $1 .3  b i l l i on  i n
t ransact i ons l ast  yea r and  se rves asse t  owners g l oba l l y,  i ncl ud i ng  ho te l s,  a i rl i nes,  and  ca r ren ta l  com pan i es,  and  i s connected  to  m ore  than  20  l oya l ty
pa rtne rs.  T h i s t ransact i on  i s an t i ci pa ted  to  cl ose  on  o r abou t  M ay 29 .

A i m i a  Inc.  wi l l  con tri bu te  i ts Loya l ty So l u t i on  busi ness,  wh i ch  i ncl udes In te l l i gen t  Shopper So l u t i ons and  the  A i r M i l es M i dd l e  East  p rog ram , wh i ch  wi l l
be  m erged  i n to  Kogn i t i v Corpora t i on  i n  re tu rn  fo r com m on equ i ty i n  the  new com b i ned  busi ness.  A i m i a  a l so  wi l l  i nvest  approxi m a te l y $21  m i l l i on  and
curren t  Kogn i t i v sha reho l de rs wi l l  i nvest  approxi m a te l y $14  m i l l i on ,  fo r a  to ta l  o f  approxi m a te l y $35  m i l l i on  i n  cash ,  i n to  the  com b i ned  en t i ty th rough
12% convert i b l e  p re fe rred  shares,  a t  a  com b i ned  post-m oney and  post-m erger equ i ty va l ua t i on  o f  $525  m i l l i on .  An  i n i t i a l  $7  m i l l i on  o f  th i s aggrega te
i nvestm en t has a l ready been  advanced  i n  the  fo rm  o f  a  convert i b l e  no te  wh i ch  wi l l  be  converted  to  convert i b l e  p re fe rred  shares upon  cl osi ng .

Upon  cl osi ng  o f  bo th  the  m erger and  the  i nvestm en t,  A i m i a  Inc.  wi l l  own  49% o f  the  newl y m erged  Kogn i t i v and  nom i na te  two  d i recto rs to  Kogn i t i v’s
board .  A i m i a  wi l l  have  strong  governance  ri gh ts on  m a j o r deci si ons o f  the  m erged  com pany pu rsuan t  to  an  Investo r Ri gh ts Agreem ent.

A i m i a  expects to  accoun t  fo r i ts i n te rest  i n  the  newl y m erged  Kogn i t i v usi ng  the  equ i ty accoun t i ng  basi s.  T he  m erger wi l l  d ram at i ca l l y i m prove  A i m i a ’s
cost  st ructu re  and  enab l e  the  com pany to  adm i n i ste r and  execu te  on  a  new co re  st ra tegy as an  i nvestm en t ho l d i ng  com pany wi th  no  deb t ,  and  a  m uch
l eaner opera t i ona l  st ructu re .

T h i s t ransact i on  h i gh l i gh ts BLG's m u l t i -d i sci p l i na ry expert i se  i n  com p l ex co rpo ra te  t ransact i ons.  T he  BLG team  was l ed  by Fred  R. P l e tcher and
i ncl uded  Andrew Henn i ga r,  E l i sa  Henry,  Jam es Can twe l l,  M i kha i l  I l i ne ts,  Ka the ri ne  M cNe i l l,  Ivan  Bo i a rski (Corpora te  Com m erci a l ),  Randy M orphy and
Robert  B i ggar (Tax),  Jean-M ari e  Fon ta i ne (T ransporta t i on ),  M a tthew To l an (Leasi ng ) and  Subra ta  Bha t tacharj ee (Com pet i t i on ).
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