Movember 8, 1999

¥IA FEDEX

Nuney Ovuka, Esq,

Premerger Motification Office

Bureau of Competition

Federal Trade Commission

&™ Street and Permsyivania Avenue, NW
Washington, DT 20580

Re:  OurFile No -

Drear Ms. Ohuka:

We represent Ma publicly-held Washinpton corporation, As you
suggested, we are witimg to confirm owr telephone conversations with you on

04w U= AW

o =~ Cretaber 21, 22, and 25, 1999, during which you agreed with the conclusions set Fowth

helow,

In September 1998, uired approximately 32%: of the capital stock
of IR . & privatel-held Delaware corporation, by purchasing 228,570 shares
of nonvotng Series D Convertible Preferred Stock for $22.857.0000 It is our
undetstanding that an HSR filing was not requited in connection with the purchase of the
Series D Stock because Section 802 31 exempts the acquisition of convertible noa-vetng
securities from the requirements of the Act.

The righrg and preferences of the Series D Stock included mandatory conversion
intp shares of Comroom Stock upon the oceurrence of an initial public
oftering of At the time urchased the Series D Stock, it had no
koowledge 1hat would ever complete a0 TPO. In June 1999, s weht
public and, as a result of the TPG, Series D Stock was autpnatically
canverted into Common Stock. Tt is our understanding thar an HSR filing was not
requited in connection with the conversion of the stock upon because
the conversion from non-voting preferred stock to voting common stolk was mandatory,
occuried automatically, and did not represemt an exchange. 16 CF.R. § 801 1(0){3)
{1999); 43 Fed. Reg. 33,463 {1977),
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Please call me it you have any further questions or concerns regarding this matter.
Thank you for your assistance and cooperation.

Very trudy yours,






