P. 31/03

P

DATE: May 19, 1998

SENT BY:
RE:
CLIENT NO:
N[} OF PAGFS: - 3 (Including cover pape)

I ex PTYINEL oo mn THE BT LA,

MWAME:; Dick Smith, Esq. FAXNO.: (202)326-2624

COMMENTS:

HOlZTIRMAA

MOILYEEL]H HATUIHINY
A% VTGS

Bi. Hd %0 £ G '™

LI [N GIMAT SN CONTAINED IN Vi4l TACSIMILE TRANSMTTTAL 15 [XTENGER COR TIE PERGLNAL AN[ CENRIDERTLAL LiaT: 0F THE HESIEMTED
EESMENTIS NaMED aRMVE.

TCCI THANSMITTAL MAY G ONEIGENTIAL ATTORMAT CLapnr COMMUSSCATION 3R sAY OTATRWIAE B PAIVILEDED AMR EARFBESTIAL, |7 THE REA2ER
LI THIS TRAKAMITTAL iF MU |G N PAVDRD RBOIFIENT Ok An AQTINT BR%FDs0LE POR DELIVLRING ITTS TH_E I!fl!ﬂF!ED EEICII'I_I'_:I.'.I_'_._YIJE_..A._FE- |IPREDY

El - sm—————————————————

T




May 19, 1998

Via Facsimile Transmission
And Ordinary Majl =~

Pizk Smith. Esn.

Si%h Streel & P-:rrrsylvanm Avelius, N'W
Washington, DC 20580

Dear Mr. Smith:
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1. 'H-nll be formed for the sole puposs of purchasmg slock i m - cermin
‘:a- - i e wk - - :

s T
will own a contToliipg interest as defined in 16 CFR §801. ‘lﬁJj Lﬂch of the
sharcholders ni;!wlll own less than §13 million in valing securities oy i

2, [ﬂwll raise approxi-nately 527 million in cash throuph equity investunents by its,
sharchelders and borrowings, Vidually all of the c&.sh r:u.ss% will be utilized by il
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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 y-:'-ur eariiest l:.onvcmance. I would appreciale your calling mo Hﬂ
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