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Richard B. Smith .
Premerger Natificarion Office
[ederal Trade Commisgion

600 Penosylvamia Avenuc, N.W.
Wwashington, DLC, 20550

Dear DHckes _

This will confirm oor telephons confirence of yesterday regarding HSR
reportabilicy. T sought advisw regarding the foitowing cvents; Company A does 2 cash
temisr offer for Company B. An HSR form is filed and rhe texder offer is comnpleted
after expiration of the elevaot wailing period. fmmediataly thereafier, Company 4,
while the owier of Company B, causes Company B to enier inwo a binding contract i sell
to Compaey A the stock of Company B's wholly owned subsidiary, “C". The actual
closing of this sale wild not accor, kowever, unlil Inmediately after Company A sells ait

of the stock of Company B to Company T, This Yasl trepsaction wonld he subject to an
HSE filing.
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offer ﬁlmg has fulty enai:rlcd a cnmplct.e review of apy issucs of competitive significance
with regard to Company A’s acquisition of Subsidiary C. You facther advised that clear
mfercpce: o these issnes should ke made in Item 2(a) of the form that would be filed with
regard o the salz of Compzny B wo Company D, tat that Company A wauld not nzed
file as an acquiring party in the mansaction or pay an addidonal filing fee,

Thank yvou fac your eooperadon and assistance, If the above does not comport
with your enderstanding of our conversation, please advise me nmedzately.
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Bubzransat Events

i paid 3 Company the $3.73 inillivn doe upon paent issvance and subseqeently paid iz two

©o 4 BIS niliiog milesinee naormoants Cubder nrotesit kb e ihe gerrot.had eatthansendusdon

i inrerderence procseding. Arn interference proceeding invelving 8 Conpany®s '$93 Paten, and
‘149 Applicaton and B Company”s *742 Application was declared by the U3 Patent apd

Trademer: Office. Shorthy thereatter, the pariies sobmitted the interference t orbitreon, as
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dissolved, ax an interferencs cannot exist balwaen patents and paienr applications that ara glf

1
I lezally owned by the same otity.
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i winle the TR0 Guclgatve Noenss had conveved bereficial awnersnin of the § Company

B33 Patent (and coptingently the " 149 Application} to IT Company, tite schlemrent o the

interferencs procecding required that H Compeany become 'epal owner of the 'H53 Patent {and (1=

149 Application). Avcordingly, the pririary purpose of the 1999 Agresmant was t assign to H

v Company Jegal gwnership of the patent and patent application righls of which it was previously

the beriefi?‘ial ogmer thigueh exclusive rrnas urdsr the 1897 8 nrremant In wldisgn 5
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Company cxclasively lfcansed to T Company two newer patent applications refating to 1C {the

295 Applicaton™): and (tha ™' 370 Azplication™).

|
7 The= settiement also invalved reamangsment of payment termas that had govared weder
]

the 1993 Apreement. H Company’s “protest” was rernoved fronn The two pravious payitents of
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expiration of H Company’s "129 Patent in 2001, § company is to receive a i 1/4% myafry
conmencing in Febranoy 200! a3 payment for the assigrunent of the *657 Porent and "149
Apolication (and related appiications) znd for exclustve license righis to 8 Company’s newor

I petent applications refazing to TC. No speciflo valug 13 aagigned b the Lwir now paient
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