Sepemnber 2, 1999
Via Facsimile

hichard B. Smith .
Premerger Madfivation Ofbee
Federat Trade Commission

S Pennsylvenia Avenue, MW,
Waghinpion, xC. 20330

Drear Drick:
Tlis will condirm our telephens conversation today regarding ths transaction

posed in my lener dated Seprwmber 1, 1999, Tax cotsiderations are the driving fictars
underlying the sowewhat circuitous struclure of the Lansaction,

Thank you for your cooperation and azsistance.
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