Decamber 6, 1999

Via Telecopy

Mr. Patrick Sharpe

Compliance Spacialist

Federal Trade Commiigsion
Premerger Notitication Office
Room 201

&th and Pennsylvania Avenue, N.W.
Washington, DC 20580

Diear Patrick:

This is to confirm the substance of onr telephone conversation cn Friday,
December 3, 1999, regarding the availability of the “investment exemption” in § 802 9 of the
FISR Rules to the following transaction:

The acquiring person imends to purchase less than one percemt of the voling
securities of a large, publicly traded issuer. The value of the less than 1-percent
stake wiil be about 850 millien. The gcouiring persot will also olnain the ability
10 ohsarve the board of the acquired issucr; however, the acquiring person will not
heve a board seat ot other management role, and will not have any voiing riphts
beyond those associated with its less than L-percent interest. In additon, the
acquiring person and the acquired igsier may in the future enter into srategic
alligneas undar which the two companiss msy pirsue mutually beneticial
investment apportunities, smd/or the acquiring person may supply the acquired
issucr and its affiliates with services and products that would agcount for an
imsipnificant apount of the acquiring person’s revenves and the acquired issper’s

inpeis.
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In these cifcUtnGances, yol concluded that the ipvestrent exgmpLion wold he available.

Please adviss me 45 5000 ag passible if | have in any Way roisundsrstood your
advice ragarding this TranACHi. :

Ag abways, T appreciate your assistance in these manss. Best regards.

Siycerely,

called ”i/é/”
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