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T Motficarion Office
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6l Sireet and Peaytsylvania Avenve, N.W.,
= Washimgton, DC 20580

Re: retation of 16 C.FR. 8029

Dear Michagl:

: Lapt1 wiiting to confirm the advice that you gave to me md* it our
: plione conversation en Friday, April 7, 2000. Specifically, this lettar ¢anfioms yout
K- afliripe thiat the "passive investor exemiption” would cxeuse the transaction deseribed
Below fiam the Hling requirements of the Hart-Scott-Roding Antitrust Improvements. Act

CHSK Act™).

Company A iz making ap investment of $25 million in Company B, for which
Gompany A will reczive nonvoting common stock of Company B, cenvertible into
Company B voting common stock. On a fully diluted basis Company A's immstment
will, when ¢onverted, constitute less than 10 percent of Company B's vating securities,

Coneurrently with the investment, Company A end Company B hove exttered into
an-egteeient deseribing a “strategic alliance™. Company A is 2 manufacturer and
distribintar of weohnplogy equipment and services. Company B is an “incubator” for
birsinesses (clivnts of Company B) that use such equipment and services. The terms of
the strategic alliance egrecment specify tat:

Board of Dircctars of Company B, and/or o receive the materials prepared for-the
Board. Company A will oot have a Board seat nor will it have the right to vote an
any Board. matters.

* Compary A will have the right to send 2n observer ta the meetings of the oﬁss.w“"
c)‘g 5:.-:4"“

| v Company B will desigtte Company A as the “preferred provider” for "
; itse1f and the eccommended preferred provider for Company B's incubator elients. / ve¥0" .
Company A will be the primary preferred provider over all ather suppliers for a0t
certain teckmology needs and one of two preferred providers for cerlajn other -
technology accds, 50 long as Company A's pricing and other specifications for

such technolopy are competitive with other vendors of such technology.
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. In connection with the recommendations to its ineubator clients, Company
B wall actively promote Company A products to its clients, make available 1o
them Company B staff trained and cemified on Company A products, and in
general facilifate introductions and dialogues between Company A and Company
B's clients: Company A may lease oflice or laboratery space from u Compeaty B.
affiliate in order to provide on-site sopport and dernomstration services o '

Company B clizms.

* Cuonmpany A and Compamy B will engage in joint marketing efforis ta
qublicize and promote their preferved provider relationship and to promote and
enhance each other's products and services. Representatives of each Company
will meet reguiarly to disenss market trends, emerging needs of the Company B
clients, and improvements ta Company A products and services.

. Company A will consider financing the aequisition of Company A produgt 3,
thromgh leasing.or debt financing, subject to Companry A’s stendard cradit review 1 <%=
propess.

The: initial imvestment is not a tiling event under the HSR Act becange the
securifies acquired do nat have the present right to vote. Upon conversion of the injtial
invesiment Company A will hold voting securitics of Company B valued at $235 million
{or more), bt will fold less than ten percent of Company B’s voting securities.

Company A is making the investment solely for fmvestment purposes and does not intend
o Hecome engaged with or to influence the management of Company B. The activities
deseribert ahove — e sitmple “phserver” status with the Company B Board, a preferred
provider vendor/vendee relatjonship, and the promise of promotians and financing elared.
to-the vendor/vendee relationship — are 21l consistent with a passive investment fitent

Based on the faets set forth above, you heve egreed that the acquisition of wing
securitdes twough thie comemplated conversion would be exempt from the filing
ceQuiremients of the HSR Act parsuant to 16 C.FR. 802.9. Thank you for your assistance
o1z this neatter.
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Sincerely,






