SENT BY:

Mareh 4, 1998

¥IA FACSTMILE

John Patrick Sharpe

Premerper MNotification Office
Bureau of Compelition

Sixth & Pennsvivania Avenue, N.W.
Roar 303

Wa_zihing[nn, T3 30580

Re:  Premerper Nanificalion Requirements Under the Hart-Scon-Rodine Annimst
Improvements Act of 31976, as armended (the "Act”)

Dear Mi. Slurpe:

I'am wriming te you 1o coafirm the wlephonic conyersation we bad on February 27, 1995,
regarding apnlication nf the "acquisitons solely for the purpose of investment” exeinption Tound
under £302 2 of the Act (the "Fxempiion"t  In our conversation yoo infoomed me that XYZ,
LP may usr 17+ Exemption under the facts et foreh Debow .

1 Faieor, Tow intends w scquire Targel, Ine. in g stock for swck merger (the
"Travusacton™]. Upun consummation of the Transscliop, Pareql, Inc. wilt be the sole
stockholder of Targer. Ine.

2. XYL LP a limited purtnership, it a stockholder of Target, Ioc., and will ucquire in
excess of 315 million m Parent's voting secogities in connection with the Transaction.
The secunities to be acguired by XYZ, LP will not amoumt o 10 percent aof the
nulstapding voling securities it Parent,

3. EYZ, LT consigrs of approsimane:y 90 limared partners and one geoeral partoer ("GP,

4. GP is & general partnership with eight geoescl porrusrs, ome of whom, X, is a dirceror
of Marcnt, Inc. It is apticipated that X will continue to serve as a direcior of Parent, Ioc.
after the conswmmantion of the Transaction
Yuu may revall thai parsuant 1o our diseussion vou advised me that based on these facts

the Excmption was available o XYZ, LP. Your rationality was. nabwithstanding the fact that
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one of the eight general panmera of the sole penerai parmer of XY2Z, LP i5 also 2 director of
Parent, Inc., XYZ, LP does put have the ability wo participale in the formulation, determination
or direction of the basic hisiness decisivns uf Parent, Joc.

Based upon the above information, it is our view that XYZ, LP is ant required tw file a
Netificarion and Report Furm. Please confirm that this s cormect.

I{ you have uny queytons of Comuments reparding our conclusions, please call me of the
abave-referenced (elephone numher  Thapk yuw in sdvamce for your prompt consideratior, of
these wnatters.

Very truly yours,

Doezltons ?051.'.:! to " £ e e-' Lt edtm{

l.dhtf‘ - ’f’ aeﬂec.aa.-on LR A Pt‘dc{.% [

Faur+ﬂtr5- ¢ Ma.‘).,w: )l)f fut’-s ? bees X h”"‘ V{fo J)mugf‘ aV’el‘ Hﬁt
of‘imr Ceyen

Eloijal Bl

7

rhasoret ! The Hectoln M.w-f(.‘,.j &)N’C-ﬁefp Hfumeg a Vé’f{é
of G oF the @ Gfs7 "The one maﬂz‘jrﬂﬂ
(o f ﬂ'}!‘.,}() ha s fh{.f’ﬂb&ﬂr bo veto F
pa ot ty decision,

c,o;”ecf 5/‘5’/{75 f}.vea ﬂmsf_ "t‘&cr{.f MEAs

A'Fl‘u{ﬂﬂ-t, ovel ]L’”“Q— gn’,tb:m‘t P \}5 @[QC’E% .*".:: ﬁdﬁ}ﬁifqg
ﬂ.ﬂ

v ﬁ.;‘hem ta fre e of ~=’-€=K€
C’P;ff{cp:&q vis tong —colely For z’jon" ose oF iwvestue

C; — (_ ‘5’_: Cmcuﬂ*&:___:)
e





