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March 9. 1998

VIA FACSIMILE

lohn: Patrick Sharpe

Premerper Notification Office
Burrau of Compenition

Sixth & Penncylvania Avenpe, N.W.
Room 303

Waghingion, DC 20580

Re:  Premetger Netification Requirements Under the Hart-Scott-RBudice Antitrust
Improvements Act of 1976, 35 ame "Agt”

Ih=ay My, Shatpe:

1 am writing 1 you to memaorialize the telephonic conversations we had on March 3,
1995, wid March 2, 1993 (the "Copversalions"}. Tn the Conversations we discussocd the issuc
of wleslber the "seguisitions wlely for the purpose of invesiment™ excmption found noder 5802 9
of the Act (the "Exemption”) would be available to XYZ, LP undos the facts provided fo you
in my letter dated March 4, 1998, As you probably revall, the facks were as follows (the
"Erigina] Facts®);

1. Purent, Inc. iotends b0 acquite Terpel, Inc. in o stock Tor siock merper [the
"Transaction"y, Upon coasummation of the Transaction, Parent, Toc. will be the sole
stockholder of Targel, lec.

2. XYZ. LP, 4 limited partnemship, i 2 stockholder of Tureet, Inc., and will acguire in
rxcess of 815 million in Parent's voting Sectritier in connection Wwith the Transaction,
The securitics to be acyuired by XYZ, LF will not amoumt o 10 percent of the
outstanding voting securities of Parent.

3 XYZ, LP consists of approximately 90 limited partoers and one general partner ("GP}
4, GP is a peneral gartnership with eight general patiners, ooe of Whom, X, is a director

of Pareit, lnc. 1L is uoticipsted that X wiit continue ta serve as aditeclor of Purent, Ine.
after the consunmation of the Transacdon.
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In the Conversations, ! provided yvou with the tallowing additional inforination {Lhe
" Additionatl Information™);

A, Generally, the Managing General Partger of GP is responsible for the management and
control ot the business aftairs of GP. Action by &GP with respeet to investment and
diginvesument decisions may nnly be taken by 1he affirmative vote of » "Majuriy-in-
Intercst”™ af GP, which is the greater of (i) six geocral pariners or (i) a nenerical
majoriry of the peneral pariners. .

B If the Managing General Fartoer is not pait of the Majority-in-Toterest with respeet tooa
matler, e affizmative vote of 80% or more of the General Portmers would be nesded

Lo approve such matter,

C. X is not the Manaping Genersl Partoer,

Bused upon the Original Facts and the Additional Information, you advised me that e ' g
Exemgption wos available to XYZ, LP, notwithstanding the fact that X, onc of the eight general j
puriners of the sole general panner of XYZ, LP is alse a ditector of Parent, Inc. Please confirm
that this correctly reflects your view.

T you have any additional queations or comments reparding his lewer, please czll me ar

the ybuve-referenced telephone number. Thank yoa in advance for vour prompt consideration
of these manters.

called
/98 -

S e

with Hhio (efty =

Eler B

Very roly yours,






