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November 29, 2001

VIA HAND DELIVERY

Michael Verne

Premerger Notification Office
Bureau of Competition, Room 303
Federal Trade Commission

600 Pennsylvania Avenue, N.W.
Washington, DC 20580

Re:  Hart-Scott-Rodino Filigg in Transaction No*nvolving_s
Acquiring Person amb Acquired Person

Dear Mike:

As you may recall, we spoke yesterday concerning the above-referenced Hart-Scott
filing. Irelayed to you the following facts regarding the transaction:

On November 13, 2001, anm

made Hart-Scott filings relaiing 10 xercise of an option to
% of th ding (untraded) voling securities o Holding

Company, Inc an indirect, wholly-own
subsidiary.! The acquisition price to be paid bmpon exercise of the
option is determined according to a formula set Iorth i the Option Agreement
attached to the filing as Attachment A. Under the formula, the acquisition price is
$973 million, less certain debt and working capital adjustments.

optxon confers the ri cise to acquire fro 0% of the membership interests o
mg ompany, L nly asset is 100% 0 standing voting securitie
Holdmg Company, Inc ich, 1n turn, holds 100% of the outstanding voting securities of

Company. Based on advnce from the FTC Premerger Notification Office, the parties filed ofi e transaction as an
acquisition of voting securities.
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As indicated in Item 3 ol?s Hart-Scott form, based on
Fs debt level at the time the filing was submitted, acquisition
rice would have been approximately $473 million. How: use
could not estimate precisely the amount of debt in t the time of

exercise of the option”conservatively indicated the value of the
transaction as over $500 mullion for Hart-Scott filing threshold purposes.

ir Hart-Scott ﬁlings,’added
a significant amount of debt to As a result of this additional

debt, the acquisition price for exercise of its option under the formula
referenced above will be no more than approximately $25 million.

On November 2 rovided ith notice of its intent to
exercise the option, an also terminated 1ts agreement to merge with

ased on the above facts, you advised thal,exercise of its option to acquire
#would not be Hart-Scott reportable.” Y ou advised that the value of the untraded
voting securnties to be acquired would be the option exercise price, excluding any consideration
paid to acquire the option. You further advised that because this acquisition price wol*s

Subsequent to the parties submitti

than $50 million, the transaction would be non-reportable, regardless of the fact that

previously submitted a Hart-Scott filing pertaining to the transaction. Finall
in order to consummate the acquisition, it would not be necessary foi
Hart-Scott filing.

you indicated that
to withdraw its

Please call if you have any questions or if you disagree with the conclusion expressed
above, based on the facts I relayed in our discussion, that a Hart-Scott filing is not required in

connection with the described transaction. As always, I greatly appreciate your time and
assistance.

Very truly yours,

AGJ\EE_ — T tio ‘o;ucnu ArT A To F Vo WwiTHDAM ML
(5 AT PONLO . No ferJND of FuisG Fet.

M. BrvNe  CONCUAS . BM&Q@&-—J vl

2tem3 o ovember 13 Hart-Scott filing referenced the merger agreement and indicated that a filing
regarding the me! ould be made “in the near future.” As indicated, however, the merger agreement has now

been terminated, and there will thus be no such filing.
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cc (via facsimile—

Director of Operations

Antitrust Division, U.S. Department of Justice
Patrick Henry Building, Room 10013

601 D Street, NN'W,

Washington, DC 20530



