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Merck 21, 2000

Mr, Mike Vane

Fremerger Notificafion Offies
Fereral Trade Commission
Washingon, D:C,

Ber  Complisnce with Han-Beott-Roding Antirust Improvements Act {the "Act™)

hepir: MTk2:

The-purpose-of this letter Is to confiom fhe orzl advice you geve o on behalf of the
Pearmerger Novification Office regarding application of the Act to & particular sifuation, Ouwr
clizpt, Comypiany A, proposes {i) to purchasa fram Company B ¢eriain intellecmua propesty,
refatzd {ovemory, rade totes, services marks and Hics asaets, (i) to license certeity intellzetual
property and (i}t astume c2tfafa limltad contractual ebligatians of Campary B. Company A
! and-Cevipany B will satisfy the size of persen test under the Act.

Crompany A% [eenss-of inteflectual proparty will be an exclustve, imevocable, wordd-
wida-arad fifly-paid liesase to such intellectual property for certain enomoratad wes.
Oy B will vetatry fights in-the licensed intelloctua] property for all other ules, and
Compeany: A will grint o Company Ban exclustve, irevorable, world-wide end fully-paid
license ¥o the purchased intellectar] property for nae in relation to other products and servicss,

Tn our falsphone convarsation, you conficmed that, degpite the fact that Comrpary Bwil }

retatnoighns futhe ficeised iatalleqtual property, the license of the intellectual property will:

otithales be virwed g5 an o258t acquigition mbject (o the Act’s jutisdiketional tests, Thetotal

congidetation betng paid by Compsny A (o Company B for the licenses and related purchaed
%15 million. Company A will avt asspme dny debis, iakliiles or obligations of

Bant B, other thancertain existing rights and cbligations uder exgautory confracts, which
wra ot eeflected andhe balmee sheet of Company B end for which no preraium s being paid.
Ampng other liabilities, Conmany B will retain &1 installation end watrauty obligations and will
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clthierdlscharpe those obligations itsclf or will sub-centract out those obligations to Company A ?.l‘t e
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Atterconsidering the foregoing facts, yon advised me that the Premsgger Nofification,
Qffior- wild qor plaze & vilus.on any of the “asanmyed™ contractual obligations end that the parties
" cadeopderde “soqisition price® to be $1S million, Thus, azsurbng that the boasd of directors
ﬂf‘ﬂi:-ﬂﬁmmz}:mmﬁg’ofcompm&mimdeﬁgnuﬂtmﬁnmhgnndmmmmﬁr
oot valng of the ssets baing acquired does not exceed $15 otillion, Company A end

Pleas 1&lephons me n‘m do oot agree with my restatement of oyr
COnYEIsaton,
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