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May 19, 1998

Via Facsimile Transmission

and Qrdinary Majl =~

BRick Smith, Eeq,

Pre-Merger Netification Qlfice
Eurenu of Competilion, Reomn 303
Federal Trade Commission

Si%h Streel & Penpsylvanio Avelius, N'W
Washington, DC 20580

o

Dear Mr. Smith:

This will eonfirm our earliar telephone conversalion in which T recited to you the following
procedural steps which will be taken to accomplish the cuptioned transaction:

1. mll be formed for the sole puposs of purchasing siock i m - cenaiy
néfrement and nen-management stockholders. None of the sharcholders afb :

will own o controllipe inferest as defined in 16 CFR §801.1(b). liach of *h“
shatcholders ni;!wlll own less than $13 million in voting securities o §§

—

2, [ﬂwll raise approxi-nately 527 million in cash throuph equity investunents by its,
sharcholders and borrowings, Vidually all of the cash r:us-iﬁ will be itilized byb

ta purchase appro.\ma_t,el'{ 75-80% of all outstanding stock currertly held by
.hﬂnd others.| ‘ales and assets are both belaw 5100

“million.
a. ]mmcdmmly _subssquent o the transactions uuLhnl:d in Item Na, 2 * P will be
merped into o
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It is my widersianding that the formation cm Il not be a reportable event because each
-:Jf M s1crcholders will Liold ii that $15 millid in its stock. Tt is also m erstanding that

e p purchasn u“to:kb wiyld not be zeporiable because

sules of asscts exceed $100 milljop, The assst md volome levels u&x sheteholders will Tot
be considered because due to their owpership ol less that 50% of stock, hey will not be
eonsidered the “ultimate parenis” fﬁ'

Tt is my furlher understanding that the subsequent merger H also exempt

from reporting because of Lhe sizc of the partics,

At your eariiest convenlence, I would appreciale your calling mo o
confirnr that, in fact, it will not be necessary to file 2 Pre-Merger Notificalion Frm in connection
with the transaelions outlined above. Thank you very much for your assistance and for vour
atfention to this matier.
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