
 Meeting No. 882 
 
 
 THE MINUTES OF THE BOARD OF REGENTS 
 
 OF 
 
 THE UNIVERSITY OF TEXAS SYSTEM 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 Pages 1 - 67 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 January 27, 1995 
 
 
 
 Austin, Texas 



 MEETING NO. 882 
 
 
FRIDAY, JANUARY 27, 1995.--The members of the Board of Regents 
of The University of Texas System convened both in person and 
via telephone conference call at 11:05 a.m. on Friday, Janu-
ary 27, 1995, in Room 404 of O.Henry Hall at 601 Colorado 
Street in Austin, Texas, with the following in attendance: 
 
 
ATTENDANCE.-- 
 
 Present                        *Absent                
 Chairman Rapoport, presiding  Regent Hicks 
 Vice-Chairman Temple   Regent Holmes 
 Vice-Chairman Lebermann   Regent Ramirez 
 Regent Cruikshank    Regent Smiley 
 Regent Loeffler (via telephone) 
 
  Assistant Secretary Glover 
 
 Chancellor Cunningham 
 
 
In accordance with a notice being duly posted with the Sec- 
retary of State and there being a quorum present, Chairman 
Rapoport called the meeting to order.  He announced that the 
sole purpose of this special meeting was to consider the pro-
posed liquidation of all shares of Arch Communications Group, 
Inc., a Delaware corporation, held by the Permanent University 
Fund and the Common Trust Fund. 
 
 
U. T. Board of Regents:  Authorization to Liquidate All Shares 
of Arch Communications Group, Inc. (Arch), a Delaware Corpora-
tion, Held by the Permanent University Fund (PUF) and the 
Common Trust Fund (CTF).--Chairman Rapoport reported that 
all members of the Board had received information regarding 
the proposed liquidation of The University of Texas System's 
investment in Arch Communications Group, Inc. (Arch), a  
Delaware corporation, and called on Vice Chancellor for Asset 
Management Ricks to review the matter before the Board. 
 
Vice Chancellor Ricks reported that in May 1990, the Perma-
nent University Fund (PUF) and the Common Trust Fund (CTF) 
purchased shares of Arch Communications Group, Inc., a pag-  
ing company currently servicing 15 states, from Schooner 
Capital, a founding shareholder.  The PUF purchased 
528,246 shares for $3,100,490 at an average cost of $5.87 per 
share, and the CTF purchased 75,458 shares for $442,914 at 
the same average cost per share.  By acquiring these shares, 
U. T. System became, and has remained, a major shareholder of 
Arch Communications Group, Inc.  In the aggregate, the Univer-
sity's 603,704 shares, as of December 5, 1994, represented 
8.44% of the company’s ownership, the third largest position 
[Wellington Management owns 11.8% of the company and FMR Corp. 
(Fidelity) owns 11.0%]. 
 
 
____________________________ 
 
*Regents Hicks, Holmes, Ramirez, and Smiley were excused   
 because of previous commitments. 
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Arch Communications Group, Inc. went public in January 1992 in 
an offering of 2,255,000 shares with proceeds of $23 million. 
In the years since, Arch has prospered.  However, the com- 
pany’s growth has been so rapid that it has consistently      
required infusions of capital to support its growth.  The 
company’s sources of capital have included increases in bank 
credit lines and a $34.5 million issue of convertible subor-
dinated debentures in December 1993.  In November 1994, Arch 
management approached several of the larger shareholders, 
including U. T. System, to solicit interest in a proposed pub-
lic offering of shares to raise capital for further growth.  
The company agreed at that time to allow U. T. System to liq-
uidate the PUF and CTF holdings in what the industry refers to 
as a piggyback registration (i.e., a sale of shares held by 
existing shareholders at the same time the company sells newly 
issued shares to the public -- the selling shareholders are 
said to “piggyback” on the company’s registration expenses).  
 
Mr. Ricks noted that on January 20, 1995, the last reported 
sales price of the company’s common stock was $20.375 per 
share.  If the offering can be consummated in two weeks 
at $19.50 per share, the PUF will realize approximately 
$10.3 million on an investment of $3.1 million, and the CTF 
will realize approximately $1.5 million on an investment of 
$.4 million.  Both the PUF and CTF internal rate of return 
on investment will be approximately 30%.  In the opinion of 
the U. T. System Office of Private Investments, this realized 
rate of return satisfies all investment objectives of the PUF 
and CTF. 
 
Vice Chancellor Ricks reported that a special meeting of the 
Board was called in order to allow Vice Chancellor and General 
Counsel Farabee to issue a legal opinion to the Underwriters 
that will confirm that all approvals necessary for the Board 
to enter into a legally binding sales contract have been 
obtained and are final. 
 
Following Mr. Ricks' presentation, the Board, upon motion of 
Regent Cruikshank, seconded by Vice-Chairman Temple, autho-
rized Vice Chancellor for Asset Management Ricks to liquidate 
all shares of Arch Communications Group, Inc. held by the 
Permanent University Fund and the Common Trust Fund in a pub-
lic offering consisting of primary and secondary shares and 
approved the specific implementing actions as set forth below: 
 
a. Approved the Underwriting Agreement substan- 
 tially in the form set out in Exhibit A on 
 Pages 4 - 50 among the U. T. Board of Regents, 
 Prudential Securities Incorporated, Lehman  
 Brothers Inc., and PaineWebber Incorporated for 
 the sale of all shares of Arch Communications  
 Group, Inc. held by U. T. System at a price not 
 less than $15.00 per share 
 
b. Approved the Power of Attorney of Selling  
 Stockholder substantially in the form set out  
 in the Underwriting Agreement (Exhibit A) which  
 empowers certain Arch Communications Group, Inc. 

officers to execute the sale of all Permanent  
 University Fund and Common Trust Fund shares in 

the company under the provisions of the Under- 
 writing Agreement and carry out certain other  
 enumerated powers 
 
c. Approved the Letter of Transmittal and Custody 

Agreement substantially in the form set out 
in the Underwriting Agreement (Exhibit A) to 
transfer the shares to the Bank of New York as  

 custodian 
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d. Approved the lockup agreement in Exhibit B on  
 Pages 51 - 53 as signed by Vice Chancellor  
 Thomas G. Ricks 
  
e. Approved the signed stock power set out in  
 Exhibit C on Pages 54 - 66 authorizing the PUF 

and CTF bank custodian to transfer all remaining 
PUF and CTF shares to the bank custodian servic- 

 ing the Underwriters 
 
f. Authorized Vice Chancellor Thomas G. Ricks to  
 submit to the Underwriters a certification of 

no material adverse events on the closing date 
of the transaction 

 
g. Authorized Vice Chancellor Thomas G. Ricks to  
 execute any other miscellaneous closing docu- 
 ments as necessary to conclude the transaction 
 described herein. 
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EXHIBIT A

P . 3

ARCH  COhdMUNICA~ONS  GROUP, INC.

3,m,m  Shar8s’

conamon stock

PlXtDENTIAL  SECURITIES INCORPORATED
LBHMAN  BRCTHERS  INC.
PAmmmBBER  ~cx)~OR4TED
48 U.S. Repr&cntatives of t&e  seeral  U.S. Wndcmwitera
do Prudential Securidca  Inmporated
One New York Plam
New  York, Now  York 10292

PRCYDENML-BAbiE  SECURITCES (UC)  WC.
LEHMAN BROTHERS  NTERNATIONAL  (EUROPE)
PAMGWEBBER  INTERN&TIONAL  (UK) LTD.
A, laternational  Lead 34~ of ths sevcsal

laternadbabt  Mul8pn
c/o Prudential Srawidu hmpomed
One  Now York Plaza
Sew  York, New York 10292
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The  Ccmpany  also pmpoaea  to issue and sell to the xcvera,l  US. UndmAtars  not mm: ?&an  .W
.qggrcgato of 360,000  additkal  sham of Comrnco  Stock (the “U.S. Option  SawiticID)  and ‘.o  +AG  sesvui
Internnrinaml  M8mgus  aot more than 90,CNW ec!dltional8haxu of Compiorr  Stock (the  “IcteraatimJ  Optic
Scw-itiw”l),  if aad to the  extent that the  U.S. Represeatati~  and the tatcmatioaal  Lead Managers  :~hall tave
dotermind  to cxctcis~, ou  bebelf  of ‘he US U~crwritem  and the Inte&ai  Mauagw  rupctivcly,  rhe
rights  to purchmc  such shnrcs  of Cmxnoz Stock granted to tha UB,  Uradcnuriters  aad the IotematiouaI
M~Cx8  pursuMt to section 4 of this Agxccmeat.  The us. optian sccuxitic8 and the k~tern8tion8l Op5ion
Securitiar are &&after  c-olle&+  -eferred  to aa rhe “Qption  Sbzcuk&‘;  the Fkm Scuukiea  and any Option
5xxritic~  axe coW%ivcly  rufomd to herein  as the  “Secnritiu.”

The U.S. UndcmvG&rs  aad the Intematioaal  Maaapa  are also  owcurrent!y  mteriq  intc?  fhc  Inwr-
Syndicate  Apttracat,  dated the date hereof.  provM.ing !‘or,  among oiher matters,  :he txaasfetr of the Soc:c;iks
among  the Underwrirars.  m Company  and each  Srl)ins 3ockholder  hereby  agrees  and acknowledges that
such  traasfexs  yroog  the Uodemritcn  shall be gwerned by the Inter-Syndfcatt  Agrecrmat and WI:  by  Isis
24gm3u8ent.

- 5 -
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the Commission either (i) if suoh  rcgi~tracior,  stntemext,  as it mq  have  been amended,  has  been de&red  by
the Coaunission  ~3 tk? effective ua&r  t&c  Act, P prlxpccfua  in thz form maft tw;cntIy  included in t,n
a~udme~t  to sW: registration statement (or, if no such  r4merxlmcnt  shall  ban  hecn  &cd,  in such  fegisusuoa
stotemeat),  with  sud  chaagce  or insdoas  as are required by Rule 430.4  u&r  the Act or per&cd  Sy  Ru::e
~*%.((h’i  under the r.ct  and ild hnz  bcca  pr&ded  to and npprowd  by the Rcptestnmtives pnor’to  rhe :xtcu~ron
02 r& ~4gmxneac.  or <ii) if such registratioa stntcxneot,  RS it may hwe been amcndcd.  has  act btea  d.scIarcd
by tltc commisli on te be efi!eaive  under the Rrr,  an arueacL.eat  to suc&  n&ration atatcment,  i.udtiding  a
&m  o< prorpectw,  a copy of which ornendolsnt  has  bcoa  furnkhed  to  mnd  opprevcd  bv the  Re?rescztntha
piior x t&c cxecucion  of ti eeemcnt.  AS used  irk  this Agreement, the terns “Re&tr&on  Statencot”  meam
such regktration ~rutement,  as smeoded  at the time when  it was or is declared effect&. ineluding (kj  ell

Bannci~ schedules and  exhibits thererc,  .(B)  ail dacuaents  incorporated by refereuce  thercir  Sled under &c
Samties  Exehanye  Act  of 1934, as amended (the  “Exchange Act’) WI  (C) my LoformAon  c;mitted  dwcfrom
prsuant  to Ruk  43Oh  under the Act and ixtcluded  irr the Prospectus (a& hcre~r  &fI.aed);  %;e  term
“PrcEmii  PrOs?CChU” meaus  each  xospccnu  subjecr  to sompktion acd  with  n&a  re&tration  sfatemttx
or arty  amttrdmen~  chetetu  (bc!udtng  he  pr~~~pcctw  subjeot  to completion, Zany,  included k &e  Rc&rrrEcn
Snuemcnt  or any amandment  thereto at the time  it was  or ;J  &&red  effeaive) in&ding  all dcacasn~s
incorporated by nfercnce  thnoh Ned under the Exch~c  Aa; and  the term  “Praspoaus”  means the L.S.
prospeaus  and th;~ international prc~~pwznra  Srst  6led in their mtpdvc forms  with the Commission purtu&x
to Ruk  ,+24(b)  U&X rhe ACT or,  if uo ptospectxa  L rcqdr~d to be &d  ,pumuaat  to said Ruk  42d@),  such
term  means the respecti*  to&s  of axh  prospectus indudcd in the Rq@radaa  Statement in either CD,C
incla all doewnents  kcorporated  by refwence  thrcin  Ued under the Exchange  Act. .tiy rsfererce  ;u
this Agrwment tn  u2 “amendment or suppleuxat” to uay  Pre&&ary  ProSpeehrs  or rhc Ptospectw 9r :,.n,
“mendmeat”  to a.iry rtqistratiw  statmat  (including Eh:‘.  Rc&tration  Stacemcat)  ahaU  be  deemed to ianchde
auy  docruneat  incwporatod  by rhreace  therein that  is Ned \u;.rh  the Comrt$a&w  *ader  the Exrkmnge  AJ
after the date of such P&nixwy  hctrpectw  Prospears  or re&tration  stAtemen& as r.he  GU  may be. P&
purpores of the pt-ccc&g  sentencq  p,ny refwcrm  to the “effective date”  of aa amnadmsnt  to li rqpcratic~n
statement shall, if .wh.  amendment ia ~&c&d by means at the  flung  tith  the C-a  uuder the F&-e
Act of a documer,.t  irworporatcd  by rcferencc  in such re#tration  rtatcacnt,  be rlermcd  !:o refer ta the ?sce
uu  which swh  dommeat  was so filed with ths Csmraissiun.

(IiJ The CoWna  has not blued  any order preventing or suspcmdhg  the use  cif ;tr.y
Prcw  Prospbu.  When j~~y Yreljmin*rv  Prospectus and  any  mcmcndmcnt  or suppkmcm rherzw wzs
filed  dh  the Cocmh400  it (i) contained all sllltcment.s  required ro be stated  therein in ~crxxd&xs  uti.  r11  d
complied  in aU. m&ria1 rupccts with rhe nc@emenb  IJf  ttu Act, the Exchaqe  Act and rho respeuivc rul?>
nzd rc@ations  of the Comminsiia therctmdcr  and (il) did not in&de  63y untrue  statement  r:>f  a material fa\zt
nr omit  to state  3uy  matcriat  fact necesrary  in order to make  the :;tatemeats  L&rein,  :a the light of :?+e
uJcuxTutMc68 U&X which they  wcrc  mda,  not mh&a&  When the Rn@ation  Stateintat  OF aiy

unendnmtt  thcre~o  was  or is deck&  ef&cr.ivc,  it (1) routained or will  co&  all statcznents  required te kc
s:atOd  rberoin  in txfuxdaaw  with,  aad complied or win wnply  in till ULatcriAl  rcspel3.S  with  the *ouiremen:s
of the Act, the Exlmgc  Act  and the rcspccciw  rules and  reguktion~~  of t.hc  Conuniaaion  tbcreuader ti (i.i)
I&!  ny)t  irf  will  DM.  in&de  any untrue atatemcnr  of a -teriaJ  faot or 07nir to state any maccrA  fact necwaa~y
t9 m*e  the statemutts  t.heda  aot mibkading. When  the Prospectus  or ;my  aneadrneat  or suppleme~u
Lherctc  ‘6 f&d with the am&&a puswant  to Rule  424@)  (ot, if the  haxptctu6 3r suck  Mt.CndMC.nt  -?T

snpplemcot  ir not  required to be so  filed, when the Rsgktmtion Stucmeat  a the ameadmenr theroo
containing  such aumdasnt  01’ upploment  to the Prospectus was  or is declared  r?ftcctivej: 5a the clste whw
rho Prospwrus  is cltberwisc  ame.n&d  t)r  supplescared  and on the Fku  f2loahg  Data and  .w  Option Mosiq
Date (both as hereinafter dchd).  the  Prospectus, as me&d or suppkraeded  at any  such  time.
ii) ccuttphd oc will c~atda  111 statmats  mq&d  to k stated  heroin  in accotdaace  with., mad ~om@k w
will  wmply in ti material rcaaecb with the nquiretncotr  et, ‘he Ad,  the Exchange .Ace  ad  the respecti=
ruler and reiplati:;rrr of rhe Cc&oa  tbeteunder  aad <ii) did not or wiU  wt ir&de  any UntrUC  5tAttIXlt

;f  a mrxerial  faa  or omit to state Uy mat&cl fact necessary in c&r  to mahe  the sratcments  thtrein, In f%
:$ht  of the eircurastaneea  under which thwf  were mde,  not mirkadkg.  The forego+  prwiaiow  cf  +is
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psr6gsapb  (b)  do aot apply to %tatemcata or am&ions  made in any Preii&~ary Prospecru  3r any arnead~~c~t
c#r suppiammt  t&Mb,  the Regirtratidn  Statsmmt  or any  ameaidaeat  &Crete  or the Proepectir  or any
amendment or supplement thereto in reliance  up3  and in wxfofmity  titb  written inforrxrion  f;jm?stzd  ICI
tb  Company by .;u~y  Undtiter through  the Representatives specifica&  for use  the&~,

(Cj The  Campany  and each of its wbaidiaries  have  been duly incarporatc4  sod we  vakly
aisti~g  as corporjdot~s  ia good rtauding under the lam of their re6pectivu  juri&eriobs  or iaeorpurariaa  ud
an duly qwlified  to transact basinera  as fore@  corporation  and are in good stmding ur&x the laws of nil
o&r  jurirdictio~~  wh~fe  the awnenhip  OX lea&g  d tbek :tspcctivc properth  UT the condud of titu;ir
respt&e  lxr&csses requires such q*&tieq  C.XCZ~~  where the frjf~  to be jo qutied  would not save
1 ~tcrial  advert effect  upon  the Compmy  aad  its  stisidkk, taken  pd  a whth.

(4 The Cornparry  md each of it6 s&siclGes  have  full  Fr  (corpcxato  and  &er]  to own
or lcare  rhii respeotivc  prop&a  6nd conduct their resptdive  bltdnrwrr aa ckarii  in the Registration
Statement and the Prospecttu~  or. 3 the  Pro6pect~ i,~ no1  in &tenco,  the modf  recent  Prel;minrw  Prospecf~;
aad  the Company ha6 full  power (co~rata  and other) to cater into thi6 Agreement  bnd  Lc CJUTY  OUL  al! t5.c
~CI~DJ  ~4 mi)M hW&  to bc  c&d  out by it.

te) The  tsued  sham of +tal  stock  of each of the  Companfs  subsidiaries haM  been duly
authorized sad vawf  issued,  are fu!Iy  paid and  nqaaaswablc  and,  except a6 sthr&6c  d&brA  in tk
R.egisrratiso  State~nent  and the Pro6pcctua  or, if the Prospectus ir not in crltcncc,  rbc  mart  .vLcnt  Pr~,ii&axry
Prospccttu,  are  o\\ncd  of record and beneficirlty  by the C!mpany free rrnd clear of  any  scnti?j  brerests,  tima,
cnauak~~g,  c&its  or cl&U.

(I) The Company hu  an author&d,  isrued and outat&iug  ~zapitalUioa  a6 set  for&  31
the Prospectis  or.. if the R06peUU  i3 not in existence,  the mnost  recmt Prc!i&ary  Prorpcctus.  A!l cf &e
issued shares of capital 6:oc.k  of the  Company  (ix&&g  tithout  limitation the Securitiw b&g  c&red  E!.  $c
SW Stockholders) have been duly authorized and validly isrud and arc fully  paid and ~ona6~~~Q~le.  Rc
CornpaW’s  CO~OB  Stock is htcd  oc rbt Nadaq  Natiod  Ma&t.  The  Compn~s  Fii Secudies  3112 :h.e
Optiua  Sscuritiss  being oEc*d  hy the eom~aay kva  bctn duly autho+  ar~ci  9 the Fiin :zlosicg  D~rc  :Y
the rehtcd Option  Ck-sing  Date (or ti.e  case may be),  after pa-t  there&x  io accordance hereait.L ai!l te
validly hued,  fully  paid aad nomusmcabla.  No holdem cf otnrtpoding  aham of capital 3tock  of the Co~pazy
are  estitti  bu 5urh to any pre-captive  or other right6 io rub6cribe  for my of ‘9~ Sc&ics,  and uo  ho1dr.r
of rccuxiti68  of ttb Cumpany  haa say  riQhr srtricb  has IX&  been f&y exercise4 or w&v&  to rrqtic  9.0
Company to regiacer  the offer  or aah  of soy sccrrritiea  oarned  by such bldcr  w&r  Lhc Ad  in  ihr.  phlic
o%ring  -xmtempkd  by  this Agreement. No holder of seadies h the right to nqtir:  <wh&cr sow  tir
ia the future) the Company to te&ter  such hoIcIer’  aecuridea  under  the act,  soapt  a-5  deacrI&ed  la rtie
Rq#ra&~  Stare-rlent  and the Prosptw  or, if the Prospech~  Is not iaz cxiateacq  chc  mm recent Pteliminq
prospect=

Cal The capital  stock of the  Cppaasy  conforma  to the dowription  thereof contsinc4  in the
P316pcrTn6  or, if th  Proapeaus  is not ti  c&once,  the most recent Prelimitmy  Prosp:ctr~

4
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(i) The  coasolkiated finaacia~  stxitcmems  and  scheduks nf the ;;ompany  and  :t.,
comalidarcd  subsidiaries (k&d@  the related ntitts)  included ‘k the Rerp~tration  'itwten.ent :a;nd  tie

Fr0Sp~CfUS  (Or,  if ?hC PrCMpCCCLS is UOt  iQ CXhccnCC,  the mOsc  meti  PdiZBiXIjry  PtOSpCCtUSj  f&y prC?CCt  t"l~

%andaI  go&ion :,I the Compmy and its coosotidatcd  subsidiaries and  the results  of operations and &anges
in tmncial  coodicion  as of the dates md periods therein specified. Such fmau&d  stammenzs  and rcheduks
~i~.clu~g the related notes) have  been prepared in amrdancc  with  gentry  accepted acmunticy prkiplas
c&tcntiy  applied thr~t@out  the periods inval~  (except 85 otim& noted thwci.nj.  The acltctr:d
fioand;ll data SCI forth under the caption  “Selcctcd  CoxMidatcd  F-&l  and Operating Data:’ i3 tile
Frospectu  (or,  if the Prcrpem  is not io existence, rbe  most recenf  Pre!Gnuy  Prospmuj  fairly pmmt,
c.0  the 3asL  statec in ihe Prospcctw  (or  such Pre!iminaq  Prospectus), the infommion  inc!ucicd  there;&  ‘!?z
~unauditcd  oco  fo~xm  finaxial  statcm:nzs  Muded  in the Registratiou  Statement and the Pmapem~  cnmpiy
31  all. m&id  res~?ccts  with the spplicjble  ACWIitiXl~  r::q:uirt?mtnU  of Rule 11-62.  of Re~&icn  s-x xrd the
pro forma  adjurbnentl  have been properly applkd to ths  historical  amounts 3 the txmpilatkm af a:~&
statemenu

ci; htbur  A.ndcrscn  LLP,  whc  have cut&d  ccrtaia firrrocial  menu of the Cirmpany
md its consolidated sMer  and  Miwrcd  thek report with  renptxx  lo the audited consoiid;rted  tidal
ssatcmr:aa  md  s&cd&s  of rhc Company and its xu&idattd  subsidiaries induded  irl F~S  Regktratirm
Qtement  sod &e  Protqcctu  (or, if the Prospectus is not ia c&crrce,  the ax&  scent  Prel’mimy
Prospectus), are irdepcndcnt public accountants a.*  required by the Au. the I%&angc  Act and the relatrx!
publishad rules and reg&iom  tbcrsundcr.

KPMG Peat Marwick  LLP,  wbo have  certifkd certain flnaneial  statexnents  of Be&r
Beepu Inc  a.c%ara  Tr’ I . Inlmiu;ou, Inc. aad delivered  thek reports with respaet  to ffie nudked  finuncial
satcmc~fa  and scl.~&~Ics  of such  corpurations  included in the Reg&tradou  Statcmcnt  and the  Prospmtw 4.06
if the  Prospectus is not in existence, the most recent  Preliminary Prospects&.  are  independent puhk
atxaunranlr  as mquircd  by the Act:  the E?&ange Act and the related publishcd  rules and regulafions
thcrennder.

(1) Priti  watuIaW$c UP, w&-l  hrve  !sti&d  ccnain fiuanciai  statemena  of The See?2x
Co~a.uy  of .Amcvia  Jnd  dAveted  their report with rqact m the au&d finand statements and scheduh
of such c.orporadcn  iacluded in the Rcgistrari~  Statement md  &he Pnspectus  (or,  if the l?r~spec~~~  is :mi iu
cztistcncq  the most  recent Pteliminary Prospectus), aro iadependeat  public auxmaunm  a) wanircd ?y ‘ht Act:
the Exchange Ad ad the related publirhcd  ruler 4 rcgulatioor  thcrerradet.

(=I Pool Stewa&  U.C.,  who have  uxtifkd  cerlpin lInan&l  mtemcnts  of Gr.Jouu
Enterprists, Inc. and  dctkwad their report vith  respect to the audited f&xial  stcltsments  and schedules :>f
swh cmporatioa  ‘iacludul in the Rcgisuatioa  Statement and the Prosprcms  (T, if the Prospectus L MI:  ZI
&SCQL*~,  the TSOS: CCCOD~  Rolknh~ R~~pactus),  are  izdepe&nt  public:  accountants  81 r+quircd  hy ti Ad.
the Excbmgc AC: and the relafcd  pabllrbcd  rules aad .~gulations thereunder.

(s‘; Henry &  Peters  PC..  who bave cat&d ccxtab dnaadal  s~cmcnts  of Beta T&-Page,
kc.  and dclbcd  their  report with rqect to the wdited  fhmcial  statements  and  ;chcdulcs  ,.>f  m:h
corporation in&$&  in the  Rq&t.ratL~~  Statement ad  rht Prqcctus  (or, if t&e  ProspacX~  !.s  not  ~JI  exktc~ce.
the  cr.06:  KISCCILC  Z’rdimfauy  Prucrptctu),  are  iudcpondenr  public  accountants as required. Sy the AW tie
Excf~angc AU asA the related published  rulc~  and rtgulatirmr  thcrennder.

(0) The  execution  and delivery of this Agreexncat hwo been duly rutbrized’by  the
Company and tis Agrccmmt  ha,  beat  dtiy  cxacutcd  and delivered by the Compaq and is tie whirl md
binding  .qrccmcut  of the Company,  enforceable against  the Coanp~ io rcaxdancc  wi& its ccrm.

-a-
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iPJ NO legal or govcr~m~ntd  proceedings ~L’C  pending to  which the Company 3r any of
its ~ubsiciiari~  is a party or to which tie propore  of the Coznpany  or any of itr suhtidiah  is subject 3a.t  are
required to be ckribed  in the Regkration  Statement x the Pwpec~us and are not described thcrek  (o!:,
if the Prtspe~^tllS  k; aot in existence, the rnoI<  recent  Relhhry  Prarpoctua),  and  N such  yrxcc@s  hk=
been kreatened  qakst  the Cmnpaq  of aray  of iu sum  or ~6th respect to soy  !Jf  chair  :wpecti~
p~~o+es; and ZK contract  Dr  other  docurncat  h required T.  be de&bed is tlw Regkration  Statement cr
tix P~ospxtus  or to be fJed as aa cx&ibit  tc the Re&m!ion  Statcmcat  that  is act described therein (‘or,  2
the ?rospcctus  is not h txisceece,  the ;nost  reccat  Pteti.n&w~  Prospectus) or !iled as r&red

!d The  ~SSIUBCC, offew  and  sale of the SM~~IM  to the U&WW&C~  by the Ci3mpul.y
pmunr  to rhi8 A,qeemcnt,  the cmnpliance  by the Comproy  with the other pro&ons ,sf this Apemao:  an.4
the c4xls~lmmnti cuc of l bt other traawtioas  hc&n contemplated do not (i) require the ~xxxent,  app~otfi&
authoxiution,  rc&tracion or ydifhtiou  of or with any governaLeatJ  authorky  except alrch  IU hue  beta
ohined  (CK,  with respect to ccrtaia ~1  the pearling aquiritions  de&bed  fn  the R~gistmtion  Statemem,  .a~
will lx o’mimd prior to the ziosinl( of each VA&  acquisition), such II may be required u&r stste  zecuritks
or blue .&y  laws xx!,  if rhe r&trati.on  ~tatment  Nod  w4r.h  respect to the SectAica  (2s amended)  is not
cYo&c  uucbr  tbc Ac.t ~6 of tl~o time of exocmion  hereof,  ruch  IU may be rquired  (aad shall be obraimd  2s
prwidcd in this Agrtccut?nt)  under the Act, or (ii) conflh  wirb or result  ia a brwch  or violation of any ot’ rhe
:erms  and prhsiona  of, TX  constitute  a dehuh under,  uay  iadcnture,  mortgsge,  deed  of trust,  Icase  tar tiar
apeemnant or inatrurxmt to which  the Company or any d it3  rubsidirrrior  is a pup  or by which the ~mprmy
at any cd  its snbsilliariu  or any of their tespwAvo  properties are bound, or the cbartcr  documents  or by-laws
of the Company  CL- any of its subsidiaries or any  statute  or Amy  judgment,  dwree,  xder,  mle  or regulatim  sf
any court or othi* gowmmcd  rilthorit)l  or aay arbitrator applicable  to tha  Company or ~inl; .,f 13
s-Lbflidiatias.

(r> Subtcquent  to the 

$2  he
Company or any of its wbaidiarh,  excpt  in such caaa rw de&bed in or coatcmpfated  b the Ptospcctus  IT
Y the Prolpemu  is nnt  in cadsr.em,  &he mo6t  recant  P:M Proupoctur.

(Jjl The Compw has twt, dire&y  or iodircaly, 0) a&on  say rcdon dmigaed  to cdl~se  :>r
t.:,  result iu, or that ha conahted  cr which might  reasonably be cxpoctsd  to mutitutc, the rtabtizatioa  :~r
mtipukioa  of the price  of any  recuricy of tb8 Company to fac4itato  the srie or rcaala of h S~ctxrities  3r
(ii) since the f%ag  of the Rq#mtion  Statomcat  (A) rold, bid for, punbad,  or paid anyclllc  aay
comp~nsrtion  for aolicit;nO  purchmu  o& th  Sauritim  or (B) paid or qrced to pay to any person  my
c~mpenstion  for suki&g  another to purchaw  any 0th~  sccnritks  $Jf  the Campany  (except  far the SJC  3
~ecurifias  by t&  Selling Stockh&as  under &is Agmmsnt).

O? Sabaequent to th  respective btes  as of which information io given in the Re$stratirm
Statement aad ho  Pm8pedar  (or,  if the Prospectus k not by  8xistence,  the most  :*ec43nx  Preiimiwry
Prospectus), (I) &ther  tho Caolpcmy  nor any of itz rubnidiarier bar incumd  any material tiebUy x
&@ti~&  C&CCC  C%  Wntin[psnt,  3; tpacrcd  intO  pny materi&  UWRC~O~  oo( ia the ordinary  COUFZ  of I>&Ixc:~~;
(2)  tie Compmy  5~ mt purchased my  of irs  outatmdiq capital  ato&,  nor &dared, paid or otbemiso‘ma~k
my  hidend  or distribution of say  kind on ita cqhl  stock; and (3) here hu ant Seen  my  material chaqo
iz the capital  ~coc’%,  skort-term  d&t or foagterm debt of the Gxnpany or spy of k~ suhidikes,  except  in c8 :A
case as fhcriW  in or contemplated by the Prorpcfxu8  (3r, if the Prospcaus  io not in *&Stencc..  the mvst
recent Prel!zhlaq Proapsctps).

- I f ) -
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bj The Campmy  and  each of its subsidiaries have good and marketable title  in fee simple
to alI mtcrial  red propmy  urd marketable title t? El1l material personal property owned by each oi ctm,  in
each  case  free  ar,d  clear of any scarily  intcmts,  liens,  cmxmbrana,  cqu.iti& cfaim~  and &ICZ rlcicc:~,
except  such as dc not arjtcrialiy  and ad%rscly  affca  l &e vaitle of such  pmperty Jad do DA hterfere tit51  tie
MC  nnde  or propored to be made of ;uch  property  by the Company or mch  subsidiary. ,kiy  real A~rnpmy
and  IGding  hcid or to be hcid under lea* by the Compaq  or say  such  subsidiary are held und:r  valid.
jubsisting  and  ctioteable  letie~, WU  SU&  cxe~pti~n~ 85 UC not material UK!  C!O  not i~tdtft  with tt‘ic USC
made  or proport  to be made of W&  propcr~ and building by the Company or such srrbsi&&y,  :xczp~  by
&m-i&d  in or contemplated by the hspecnu  (or,  if the Prospectus is noz in existence, the ZKW  r~~c.nt
PTelilniaaty  Ptospec!tU).

w The Company  and  esc4.1  of its  snbsidiarh  ovm or poucss,  x can acquire on rcnson&le
:ttms,  all patem,  putat  appLicotIons,  trademarks, semicc  marks, trade nuucs,  !icenses,  Copyrkhts  and
propietary  or other  co&de&a!  infonnatiau  cturtntiy .zznphyed  by them in connection with thck  rcspcc5~
bhca6cr or nec:.xuwy  in order  to coudud thcit  respective b&ems,  a~  prwently c~,a&.~tc&  anil nktbcr
the Company nor any of its subsidiah  h rtceivcd,  or has rc8u)ll  to be&we  <hat  it may receive, any no.5~
af infringement CC or zxMkt  with asserted  rig&n  of lay  third party  or otherWe  with  respect  tc any .,f  tile
5regoia.g  which, h&y  or in the wegate,  if the subject of an uafavarsbk  de&ion.  rut@  or Snding,  mu!a
result in n materi  adverse cbaege &  the concWoil  (fiaYtci~ or othcwisc).  bus&w  imqmzts.  det  worrh  37
results nf opera&m  of the Company or its sub&ariar,  except  1u &&bed  in or cctiunplatcc! Ly the
Rospc~us  (or, if the Proqeatlls  h not in exisccace,  the nmst  rccoat  Prclimlmuy  Proapccrus~.

CC The Company and each  of it, stab&&&~ WC insured by G~~uer,  of rtc~.&m3
.finaacid  respouslbllity  against  such losses  and I-&  and in roch  amounti as are PnxdtJt md iur:om4ry In  cbc
busiaesrm  in which  thty arc cngapd  Neither the Cmpany  nor any of the subs3hriw  have  been refixd  JAY
ksura~~t covcrag~  soqht  or applied :‘or, which  reN kaa had, or could have ia L!JO  futwe~  a marerial  a15vcr:;e
effect  (ID  the COOCP&S  busiaess.  N&her  the COIZIPW/  nor any &ddiuy  har ~CWII  to bclieitvc:  t5t it fill
t.ot  be able to rcxw its exW.q  iprurana  cmcmgc  aa  aad  when such  cwwqe eapirw  ur :o clbcak  ri.mihr
Coverage  from sin&x  iomrm  as may  be necessary to cmthc  its bus&m  at a cost  that wonld  nrx mteridly
ud advmoly  effect the conditioa (fhamiaI  or otkeruh~,  buhctr,  prorpccts,  net  worth  of restiu  ,>f
operadana oi the Zompeny  01  irs mbkkics,  except as dcscrhd  in or coctemplatod  by  :he Prospnc-ms  (cr:
if the Prorpectua  :cr not  in uiat8acq  the most  focoat  Rem  Proqxhs).

(f? No sdddiuy  of the  Coutpy  t cumdy  prohibited, &ody  or indirectly,  frotu  payiq
any dividends to the Coxnpany, from m&iag  my  other dia~tion  en  rti  sub&ii+  :x@.al  stcck,  itom
r:payia~  to the Compmsy  aay loan8  or advnw  to suck subsidiary  fiwn  the Company or ha traasfcti.g  ali:
of au& subM8r~r  property or a6actr  to the Company or any other subidiary  of the Compmny,  except  tc
described in or w&mphtcd  by the  Prorpechu  (or,  ii:  &G  Pnqmu  iy not h existence,  the nos: rr,c::~t
PreUmiaary  Frmpectur).

(4 The Company and ita rubsidisties possess all ccrtikatw aurh~rimtioa~  and  permits
issued by the appropriate federal, state or forcigu  xguhtory  authoritiu  occ~sary  Cc condlxct  their respmti-!e
t~urincssos,  cxcepr whore  the failure  ta poama any such  wtihtc,  rutboriurion  or potit would non,  ~ing!y
cr h the aggrega:a, have a material adverw  effect  upon tht Company  aad its subsidhrh.  taken az ;5 ~vbclx
and ne3hsr  the  0 mnptuay  00; any aub&q  has received any notice of procccdii  rtlatiq  to the ~WOUA~WXI
cc  motivation  d any such  cortiflc8tc,  suthcrizrtion or permit which, sir&y  or k the  awqatt,  iE the suhjc-*

- 10 -
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cf  ;UI unfavorabk  de&on,  rulktg  m fmding,  would  result ia a material adverse change :s the cmii~on
<Enaxid  or otksm%c),  busiaws,  prospects, net  arorth  or restits of opc~ariox~  of d:e Comply  or  itJ
-,~hidi&s,  axcpt  as described in or mmnplated  by rhc Prospectus (or, Z  the Pmpect~s  is MI in eaiztt~e,
+-he  ma  recent .?rcli&uy  Prnkqmt@.

(4 Tha Company and cacb of its mWiarics  will andact  t;h& rcsptctive operations in
a manner that will not subject *&I?  Company or any subsidiary to rogis~~~tion as an iav~stment company untler
;he Iuvestmen~ Crmpmy Act  of 340,  w am&d,  and this transaction wiU  not cause the C:c)mpany tc bemae
an invcstmeat  company subject to registration under such Act.

(bb) The  Company and  each of its subsidiaries have illed all foreign, federal, state .mcf  lmA
WC rtturm  that ace  rcquimd td ‘be filed or hati  requcated ~nrensions thveof  (except it, any cdsc in whkb  rhe
%hre  so  to & woukf not ho a material  ,dvorsc &CCC  on Lho Comprn~ or surb rtic!.iiary)  ~6 b*v* +d
Jim8 required to be paid  by it a&  my other amxssncat,  he or penalty  fevitd  a+mt !;$  to th::  tllZ,ent  tlat
my  of the  foregoLug is due and payable. except for any iuch assesuncnt, !?ne or penalty that is cumntly  S*ng
<ontested in goor! f&r,71  or as c&r&cd  in or contcmp’ked  “ry the Pmp*cras  (x,  if rhc lfrospectllt is nc’t in
dstcoce,  the mcd  rcceat  Prckinmy  Pmspsctur).

(ce) Neitbr  tbs  Company nor any ef its mbsidi&s  3 ia vi&~&n  of my fcderaI, state or
hroign  law or :epu&tion  relating to omqmtional  safety #and hcakb or to the storage, hurdling  or mnsFortatioo
3f hmudous  or .:oxic:  materi&  and  &e  Company  and iu cub&kin  ha~c  received alI  gcrmitt,  licenses cx
~Xhcr  approvh  required of them under  applkable  fcdef4  state and foreign clcarprtiaml  szttty and ieakb
and cnviroamcnt-J  laws and regulations to conduct their rcspe&c  businearu  and  the Cmpmy  and each of
its ~ubsAiarki3 are in cximpliurct  with aU terms  and cm&ion8  of aay such permit, license or ipprcmd,  exwpt
any m.l~ vi&u&m of law or qulation,  failure to rec&e  m&cd  ~nnits,  liccojbs or orJm appcmti  or
failure to comply wkh the teruas and conditions of ;nrch  pen&a,  iicsnses or approvala whkla would ant, sin$y
of in the  aggrqata,  rcmdt  in a fnatwial  adverse  chaxq6  in the  condilion~  <fam.chl  or ctherwbe),  !~~~im:ss
~mqxctr,  net worth in rcrdta  of operations of the Company or its rtincbaria~  CWXPF  ti  dtwxibtd  in ar
m.Wnplated  by the Prospectus (or, if the ProspecNs  is not in existence, tbc moat mceat  Prcbb~;:rj
PW=W-

WI No dcfdt  tsdsts, and no event haa occurred whi4 with notice cm  lapse of tim or
both, would mnmitutr:  a default ia the due pcrfotmsace  and obaemu~  of any tcr~  covenant or condi%o
qf zny indeati~e,  mortgage, deed of ~nut,  lease or oh agreomsat  or instrument to which the !~OIQTLU~  or
any of ita mtbidh&  t a party  or by which the  Cumpmy  or any  of it6  6Bu 32 their rzspeCti.ve
~opcrtics  are bcwd or may be a&ted  in any matorial advorsc respect 6th  regard to property, b~incss  or
opemtionr  of the Company and its aa~bddlari~

- 11 -
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(:i) %2h  se&#  ~tGckhokier  hfis  11%  directly or in&cc&j,  I:i) taken 3.q action dcnipd
to wusc  or rc,wlt  in, w chat has ;onstiNrcd  or which m#t  reasonably he cxpccte~  10  ;onstitwc,  :hc
stnbitmdon  or awlip~ation  3f fhc pficC Of Sny  Jc&v  Of The  ctimpany to hc%tatte  &C  s& or re.r.&  sf the
Sectitiu  or (ii) since  the .W.ag  of the RtgkWttion  Starcmtrt (A) sold, bid fat,  plrtchased:  or p,tid anycx~c  q
~xmmuatiun  fw ao!id&ing  putchases  of, the Scdieo  or (B) paid or agreed to pay  LO any  persaa Guy
caqJtmatioo  fCC  soiicitilag  another ‘Cl purchMe  &3y other sccwic.ks  of the company (except  for the sslr or:

P
‘\

‘-f

Secl.lri~  by  the sculng  Stockholders  ulldcr this A&rCwaC).

QJ ‘.. (ii!) To the extant  rbar  any statement!s  or omia8ionr  arc made in t!w Registration Statemrd,
aciy  Pvelimjnafy  %s~cchy,  the Prospectus or any amendmeat or supplement Lbucto  is tcliance upon  md iz

fun&heed  to the Company  by SO&  SCUIIQ  Stcxkh~ldt:~~  +~Zcally  ‘:br UC
such  Preliminary Prospects  did maform, ;md  the RC~~SUN~UE  .S~amm~t
etm oi supplc.meats  tbereta, when tbhcy becxme  effe&ve or arc !ikd  altb

be Qmnamhio~ o the case  auy  ~JO,  will  conform,  in all materid  cespssr to the rcquirerrtats  c)f  the Act, ;.he
!3chago  Act and the rospeiw  ruka  and tegulat~ona  of tke caa4nisrioa  chaeundcr  and  will  nw  wattin  ;:.ny
-mtruc  statement  of a mptcrial  fact or omit te state my  rutetial  fact rc!qtiitbd  to be stated thmin  or ncccss~q
;:a make  ouch  Stwkhofder  St&meat6  therein, ia rhc light of the ciraurrstan~  under wkk  they iLTe  umie,
sot misiediag.  Such  ScIlbq  Stwkholdcr has revkwed  the  Prorpemm (or, if-&  Prospectus is not in existcn:r,
rhe moat recent Preliminug  Prospects)  aad the Regimatico  Stattmcnr,  and tht information rqnrc&  such

T

Selling “,toclthalaor  set forth therein under the caption “Aitldprl  and S&g  Stmkkoklc.s”  ir compie~c  nod

CC l%e  sale of Securities by such  S&ug  Stockholdu pursuant  hereto if not prompted by
any adverse information B &c  Compu~y  tha:  is not set  forth in the Registratic~~  Statement CJP  t IC
ProspccW  (or,  if the RoqWtus  is aot in oxistcucs  the fati  recent  Preliminq  Prospccm),

(8j The ado oftkaritioa  to the t’adarwriten  by rue6  Selling S- pmuar to tih
.*greemc*  the i:OUipurnCe  by fucb  SoIllag  St0ckh0ldor  with the other pro+sirJas  of this  Agrement,  Cix
Power-of4utoracy  and the  Custody Agrcemuat  and the consumm~ lion of the  other :tansactionl5  hcrcxl
coptemplated da aoc (5) requtre  the -. approvll  atiocizatioa,  rcgiatmtioo  or qualitlcotka  of 01‘ wi,h
my govomneafal  au!hori~,  except  mch  Y have  been obt&aed,  ruch  Y rmry  be rcquked under state  sectid  n
cf  blur:  sky hw%  JUU$ if ths re&tr&oa  Wemen&  lilecrl  with  respect to the Seu&icr  (es mead&)  k opt
cffcuive  under  the  Act aa d the  time of cxocutioa  hcrco~  such as may bo  requited (and &aSl  bc  o’~tHinct  :IS
provided in this Apoemcnt)  under the Act or the Exchaogrr  Act, or fl)  c@nfIic~  with 01  msul!  in a breach x’
tiolatieo  of any of ths terms and provision8  of, OI  wadutc  a dofwlt updcr,  any  indeatwe,  moftg&go,  Jcr:d
of tru%  lm or other 8grccmcnt  or inmwmeat  to which au& SeUng  Stockho!der  or any of iu subuidiwizs
(:f 3 corporation)  is  l party or by which such  Selling Stmkboldsr or ray of ifs ~ubsidkks  (if a wrlrjraciail)
or any of tbcir mpeetive  p~opertim  are  bou&  or the r-hutrrr  documenta  or by4m.r  of such  Scili~g
StocklA&r  or any of its rabsidkieu  {if a ccrporation)  ,oc any iirtute  3t any judgmcat,  deuce,  or&.,  rJLe k:t
re&uk-m  of any cmxt  or other govemaeatal  authotity m any arbitrator applicable to mcb  Mlirag Stockbold-:r
or any d itr r-ubridirrier  (Xa corpomdon),

-lo-
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y$
(I:) 0% the bask  of t&e  rcprcscnrations,  warra~~&~and  covenants  herein con+ained.

J-- ;$.
and subject to tht:  terms and conditiuns  herein JCL  fort.b,  (i) t&  C;wde&2.  to issue  and :;ell CC e:xc!q  of
the Undcxmiters; aad :ach  of the Undemrims, scwaUy  ,4  aormt,  agrees to y~urchc  from ttn

’ c $y’OS
Cocnpaay, at a pnrchsc prh  of $ per share, the ,nwabor  of the cbuapa~a  Fa Seeuritia  et
fort3  opparite &Y  aamt  of su& Uzdemrit~~  Column  (a) of S&dub  2 hereto  iuxd  (ii) C&I  of rk  SIkg
StockJsoldcrr agrees,  rcverally  ad sot  joMy,  t.o  sell to ercb  of the U&wwiteq  and C&I  of chc
Thde~itera,  scmaIly and not  jointly, QUXIS  to pwchag~ barn  crch Seiliq  $tockhoider,  at such purchtsc
price per  share, the numbar d Stockhldcrs’  Fkm  !Zecwititr set forth opp&te  the name  of  such I;ddam+;cr

/in Colutn~  @)  of Scl%cduIc  2 hereto. One or more  mMc.ates  in d&l.uitive  form for tke Cmpan~s  F’itm
Sccuritltr  t.!m tht  several  lhdmvritcrs  have agreed to punhare  hucuzder,  and cwri&.a~x  in negatiabtc fobrp
mdorsed  k~  bilk  or accompmicd  by b& stock powers duly cmxtud,  with signaturw apprupriatc;ly
guaranteed.  rtpcaep~  tbc  Stockholdcr~~’  Fhx  Securities, dl in such  deaaminatiaa  01  icnominadacs wd
:c@rercd in sucS  mne  or names  a the Represcotativcs  rcqwxc  up00  notice to the C:mqxu~y  ard t4e
Qmdi~  at learn 48 houra.  prior to the Fh Qoring  Due, shall  be delivered by or on behalf of the ctonp~~y

iand  the SelIiq  Sm-lcholdera  to the Rcpnwmwivcr  for the rest  amouts  of the Underwriters, a&~
I payment @ or rso  bcbdUof  the  Undu~ters  of the purchase price therefor  by certified  or .,&cisl bask  chtc.ks

I, drawn  upon  01  by a New York Ciearirg HOMO bank and pay&b  in m&-day  funds  to the ordcz  of !ac
\ Company or the %todian,  as the we m8y !x. Swh  &livuy of aud  pquwnt  for the F&m Sccuriti  shti

\
he made  at the ofAces of Scrooek & Stmoak  & Lavaa,  Seven  Hanover Square, New York, New  York, ts  33@
A.M.,. P&w  York tkic,  on  Jaaumy  - 1995, or at such otbet  place, the  or date u the R.cprt*antativm  md

/ the Ccmpny  may qpc upon or 85  die Rcptctcoradw-s  may determine pursuant to S-or,  1’  krcof.  such
time and date  of &iwry  qpiw payment b&q  herein roferrcd  to Y the “‘@ii  Closing Date.” The  Company
znd  the Custb  will make such cmtifkate  or ccrWtec  fnr  tha Rrm  Secnrititi  available 3x ckcking  ~3
pack+8  by the Rqxeseatadvca  et f&a o.&m in New Yorir, New York  of the C3mpme’s  tramfrm  ngcnr:  3r

Leghi trar or of l?xdaid Sccaridu  lncorparatcd at Ieast  24 hours  prior to the Firm  UoAng Date.

@! Fur  the  purpose of cove+  any over-allotzne~  ia come&m  w3.h  thE: ditibutkm  ML!
ba&  d tke Firm Sccuritica  a6 contempiatcd  by the prarpcctur,  thiz  Chn~y  her&y grad8  to the sewal
L?ldcdtcrs  aB qhn to pllxdw’  cuvcra,uy  and clot  fclhltly,  ‘die  optioo sccuritiu.  l-kc  purc&ascT  pricu  w
be paid for any ‘aption hxritfcs  s’mll  be the same p&x per sba,ro  ~11  the price per share for the Firm
Sccnritier  rler  forth  a&we  in pmgmtph  (a) of this Section 4. The  option panted  hereby may bc  merci?cd  u
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to  tdl or any part of the OFtiOn  !bcurbics  from time to time dthia 30  days  after the data of the Ftospcc~
t,or  if N.XIL  thirrierh  dny  shall  be a Samrday,  Sunday or holiday, on the next  buGacsr  ti] fhereafter tvhcn t;ie
New  York  Stock E!xchnage  is open for trading). The  Underwriters Ml not be under my obl&tioc  YO
purchase say  of tk  Option Sc+mr&s  prior to the  wcerciw  of such cption.  The  Rcprwcatativcs  may  riom &-.le
LO  time  l seaiss tha  option granted hereby by @ving  aoticc iu Ming or by  tdtphoac  (w&rracd  ia u~iti~@
to the Company .sctdng forth the aggwgate  number of shag of ?ht Option Securities as w whi& the:  several
Undetiters  are rhea excrcisiag  the option  aad the date Md time for delivery of sad paywat  for su& 0ptiz.a
securities.  Any  such  date of deliwry shrdi  bc  deter&cd  by the Represeatativcs  but sn;lL  not be car!& ti:m
two  burrintu days  or iater t&u!  seven busiaeu  days  after such exercise of the option  and,  io ruly event, six31
not  be earlier dam the Firm Closing Date. The time and date set forth in such notice. or such other tine  tw
such other date PS  the Reprcrcatatiw  aad the Compaay  may agree  apoa or :u~ the Er-prcseatatiw  n,~y
determine pursuant to Section 11 hereof, is herein called the “Option Uosiag  Date’ with rcspcc:  to  swh
Opdoo Securitic+  Upon excrdsa  of p& optiota as provided her&  tk  Compmy M become  obligatrc;  10
isruo  and sell to each of the swerai Undarwitsn,  and, &ject  to tk tarms aad coaditiolrs  herein 3ct  forth.
each  of the Undexwrirors  (saver@  aad not sow,  shall  bewae  oMgaecd  to pcachaaa  fmm Be Comprry,
the same  pcrccata~  of tk  total  n&m  of 6.0 Opdoa  Securifiea  ru to which  the several  Uadetittn  wart  then
exarcts@ the opt~oa,  as such Underwriter is obhgated  to purchart  of the aggregate number  of F’ii Sccuxie~
3s adjusted by  the Rtpr#entativcta ia sach  manner as they  &cm advisabti  to avoid fr&iiuaal  Bar=. Zf *QLG
s3ption is exerciwd  as to aiI or any portiorr  of the Opdon Socuricies, ate or more  csrrifWe~  in dcfmitire  t&a
fur such Option Sr:curides,  and paymeat  therefor,  shalt  be delivered on the  related Option &siag  Dare :n ck
maaner,  aad upon  the terms  and  conditioas,  set  Cc&  ia paragraph (a) of tl& Section  4, except  that refcrcnr~
therein to the Firm S+  and the Fii Closing Date shalI  be deemed. for purposes  of This  p;ubga+  (tl,
tu refer to such Opticn Sew&e4 84 Option Clofhg  Dart, rcrpecfivJy.

(c> It  is lladcrstuod  that say  of you7  ix&idurlJy  2md  act  BP  mo of Tha Ropmcncativeq
may (but  bhd not  be obtigatcd  to) mrkc  payment  on behaif of any t’odcwritar  w Wade.writers  far  my  .jf
tha Securldoa  to la purchasad  by such  Uadww&r  or Underwriters. No su& payracor  shall  relieve  such
Undcrdttr  or CI:aduwriLets  from  any of its or their  obligrtioas  kreuadsr.

5 l

_ . Offsrtnauwnterq. upon yuur  acthdzatfuB  of the rcloasc  of tie F5m srxurities,
tk  semmsi  Underwriters propow to offer the FIxat  Sazurid~  for ra!e  to the public upon .hc  tesm; set forth
in th8 Prarpaaw.

- 15 -
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~&trbllcloa  of tile  Seculiticll  by the sweral Undciwritcrs,  ired  will  use ib be&  efforts to c8usc  any such
uneaduent  to thl: Registration Statement to be de&red  effeciw  by the ConmUon  LU promptly a.5  possible.
I?le Company wi!!  advise the Raprmmtatives,  promptly after receiving notice  rhertof,  01’ ?kc tie wbeu  rbt
~cghtrntion Etatc:meot  or any rmendment hereto has beea Ekd  or declared effective cr  ‘he Prospectuq  gr
.~ny  auxndmeat  at supplement *&xcto  HIM  been f&d and will  provide evidence  &sfxtoq  !.P  ~:he
Represeoc8tivcs  Of UC!3 such tUag or efkctivenw.

P! me  Coupany ti advk  the Representativea,  promptly after %eiv@  notice  or
.~bttining knowledge chonaf,  of (i)  the issuance:  by the Co- of any stop order suspading  !he
~ec.tiwocss  of &e  Registrati~~n  Statamont  or any  pan-effective  ameadme~~  thereto or wy  order dkxted  at
.my  document bxorpomted  by &.reace  in the Re&r.wion  Statement or rho Praspectuj  or any ~LUMKLIII~~~
x supplement thereto, (ii) rho su8pcAoo  of the qtication  of the Secuririec  for otrrtig  cn  AC in my
jurisdi~ti,  (iii) rhe  institution, rhteatsoing 0t co0tempkioa  of any proceeding br any mh  purpose 0s (3)
tray rcqucs~  mrdc by chc Conmission far an&ing  &e R&radon  Stittemeat,  for amendkug  ot supplcnxntitxg
any PreGminary  Prospectus or the Pxqest~  or for additional infarmuk  The Company will  .-e  its lwst
effors  to prtmnr  tha  kmnce af arry Such  stop order 6nd, if my S& stop order is issued,  to clbt&n rht
withdrawal theter~f  m prompt@  u poadble.

(cl 14  at q tb piOr t0 the Iatu  Of (ij the &ul  d8te WhD  8 proapcctu  relating :iO  the
Securities is rquk+d  to be  ddivored  under  the  Act oc  (ir)  the  Option CMng  Date.  any  excznt  cccur; m B
itSUIt of WbiCll th8 RaSpSCtUS,  a thW  al&d Of SUpplomtOr&  WOUid  iIlCIUdC  aOy  UIWUC  ~tCElOllt  d a
mteriai  fact or omit to state  a m8tkaI  fact  necessary ia order to make tk statement8 th+xern, in the light d
the circrtmsca~ccs  under whi& they  were made, ata migI-  or if for any xher  m;uljn  it is ncccwq  rt
any time  to amcari  or supplement the Prospectus  to comply  with the Act, t&a  Exchange Alt or the ~e.qmtivc
tolca  or tegllkimu  td the CoDlmhm tl~~reun&r,  the Comptmy  will  promptty  a* The  Rcprcsexuatiwx
thereof and, subjti  to Section  6(a) hereof, will mpare  ~3 file with the Commiwion:  at the Compaw’a
apeuse,  an amendment to t&e  Rogkrotioo  Stat~cat  or an amcadmeot  or supp1cmc.m  to !.ke  Prospectus  tt at
?~rfcctS  such stacment or otxlissioa  Of effects  such  cotnpliaa~.

(e.: The  Campany  will, without chatgu,  pravldc  (i) to tacb  of t!w Represcntatiws and :o
CQUDSC~  for the U’nderwriten  1 signed copy of t&e  re@r&on  nwament &ginaQ  fL7.M  Jvith respwt  ;.o  tile
Se.curitioa  and each clmcdumt  thereto (ii  each cm0  including exhibit8  Lhorcto},  (5) to each  othz
bdomritec,  a wnfomed  cqq  of such re&tradon  statement and each amcaclmeat  thexcto  Iin cxk  case
dhout  cxkiiits  thereto}  ad (ii>  a0 lo!g aa a proapcctus  rolatiq  to cb  Secuithis  rquhd  tc be dehercxt

~undc;  the Act, 0s many  coplee  of ctck  Prclimhry  P~osperAu  of tk Prorpe.zXus  ot kny amtndmtnt  3r
tu?piement  then%  aa the Reptuaatatiwr  may r-ably request.

(0 Tbo  Compmy,  aa soon  cu prachab4  wiR  L&C generally avaihble  to 2s sc-cu~I,y
holdcr~  and to tht Ropmontti  a coasolldatod  earn+  mtomeat  of the Company  and ~ti subai&ltiea tbst
satishr  the prohims  of  Section  lU,q of the AU md  Ruls  l38’thmundsr.

(gl The  Cmupaay will apply the net  proax&  Born  the sk  of the Sccuririer  he% sc!d
hy lb0  Company  a set  forth  under TJse  of Proceeds” ia the Prtmpectw.

(b! The  Company will not, dimxly  or inckectly,  without dxo  prior written caasent :3f
PrudentirJ  SCC!dieS  Inmrporatcd,  on beUf0f  the  Undcrwritcn,  offer, se& offer ?a Sell. watlract  to se4  pT3 It
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any  ,3ptioa  to purcbrse  or ohrwisa  stll ar  dispose (or ~~0uncIc  any offer, sale, sffer  of  sale,  Cbntract  of j;dc,
gKU¶t  Of my Opthl  t0 plXhC  or OthCt SdC Of CGipOSiriW)  Of aOy ShMC.3  Of COrnmon  Stack Or 3thc.r  caFit&
stock of the Campuy  tx  nay  stctitiw  convert&k  into., or etiangwble  or wcerci.&le  for,  &.res  at’ %~,oa.
Stock or  other capital  fimk  of tke  C~mpaay  for 3 petid of 1130  days after the date  hcr::cf.  except:  pirrsum
!a  dk  Agtw!mt  3Dd  Except for iBW?mCCS  PursUitnt  t0 t!X  CXCr&  Of emp@‘CC  SbXk  OFdOm  0UwUdII.g  OP
the dim hereof, uursuaat  to the Companfs  dividead reiavcsm~nt  piut, pursuazt to the :ernu of canver&le
securities of rho  Gxnpany  ontstmw  oa the date hzrcof  or pursuaat  to acquisiti0a eaasactioe~ ;O  +,&;cb
shrzs  3f Cc+m0n St04 Other  capitbt  stock  at other stidu Of $8  Company are kued  as part ot  ,ht
cakiwuicm  for sack traamxion~,  provided  however, tkat  say  au& shares o!  C:smmon  Stock, othcx  :ag,t&
stack or othox  ‘;eauitia  of tke  Cntapany  iswd  pursuant to such  aquisitico  baara~tions  -hdi  DO(:  be
regismcd under the Act until the expiration of such 130  day period.

01 The  Coznpany wili causa the Sccuriti~  to be  duly included for qwtatian  OD tie Na&q
Nltioart  ,Mvkct  picu  to the  Firm cl* &to.  ‘Ths company will  6olure  rbu  the  Socuriiies  remain 1nc1u&?d
for quotadon @a :bt  Nat&q  NattonaJ  Market fallowing  the Firm Closing  Date. The  Company  win  91r: rtitb
rhe Namdaq  Micwd  .Miukot,  u laq  q iu seuwitiea am quoted  thareoa  alI docmea tr am! ntxices Tqlk,!d
by the Madq National Market d wmpaaiu that him ismcd  se&tier  that  arc traiicd  On  t&:  Nasikq
Nsdoad  Mnrht

(b: such sdling  stQckboldu  will  wt,  dira*  Qr  indittcty; wirbout  the pYiclr  writttxl
cansent  of PmclenM  Securities Incotporatd,  00  behalf of the Underw&om,  offer, rcll, atier to Al,  c’:onr.ra::t
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to sd, pi my Z#Oll to purchase or otherwise  Ai of dispose  (W UAOUXC  ZIP  O&T, sale,  offer of sale,

w&act  of Ae,  &rant  of any  option co purchvc  ot ocher dale or &position) of say .share.~  oi Csmmoa Stock
or cJther capital ~ttd  of the COAI~~~ legally OT ben&d.ti~~ owned by WCII  Sdlhg  ?~tockholdcr w any
rccuritics  uwcrtible  into, or cx&aqeable  or exwrrilable  for, shaper of Cornmoo Stock OY o:hcr capiral stock
of the C’ompnay for s pctiod of I80 r&ys  after the date her@,  except pursuant $0  thin Agreement.

fcj AS soon Y swb  Sell&  Stockholder ti advised tbmaf.  such Ming  Stockholdm  will
advise the Repre:ent&iws  (and im~cdia~ly  confii  such advice in writing!, (!)  of ruxipt  by such  Sebg
Stockhofder  or 5:( any rcprcwntativc  it agent of tuch  Sell.ing  Stockbold~t,  of ht;y  ccmrnunicarion  froa tis
Commission rcfahg to the Rqistratian  Statement, the F’roapcccvs or my Prc!imi.aary  Fros~~~~8,  or any natica
3r urdor of the ~‘~rnmisaio a relating to the Compmy  or such Selling StmkhaMer in wxmectim *MI the
transactions contmplatcd  by this ~eenae~t  md (ii) of -Lht happening of any ovont wkicb  makes  0: ‘Pay maice
my slatemu  made in the Regimation  Statement, the Prorpcctua  or any Prcbahq  Pro~ectw  under  31’  tk;lc
requires the making of any change in L&  Rc&t.~atioa  Statement, the Prorpcc~~~  OY such Preliminrry
Froapcctw,  as tiz cade may bo, in odor to m&c my such statement, in ligbz =rf the cimmstancea  en -&i-A
it w8n  made, cot ;;nisleadiog.

a . &pcorcy  The Company  will pay dl costs  and expenser incichm  to the performfmm  of its and
rha Selling  Stockholders’ obliqrtioas  *&cr  this  Agrr#msat,  wheth  or uot  the tranmcdom  cmtcrapleted
heroin are co--red  or this Agreement is teru&atcd purwant  to Section I.3  hereof, irrflttding 9 costs ;dlld
cxpasos  inddeo:. to (i) t&e  $utiag  or other production of documcotr with ,nxpcct TO &a tnawtiorla
including any cws  of ,prMq  tie registrabon statement ori@&  flied  with  rcsp~ct  tc ths Sccuritita  and any
ztzncnclxacnt  thereto, the Agreancnr  rb~oag Intemttiond  Ma~agars,  the lntern&oaJ  Solljng Agmment, the
!nter+ndicatc  Agreement,  any Prm Prcspedus  and tbc Prospectus and any  armndmcat  or supp&mae
thento,  tbh Apomuat  aad any blue sky ummcmada,  (ii> rlt ammgomo~tr  rolathg  to the &Every 5.0  the
Gndznwittrs  of copies of the forego&g documents, (ii) c&t  @car  and dilhrmmnts  of cho  counrtt, iKccwltAAhl~
md  my othtt  axpcm or advism  raained  by the Ccmpaay  or the Se&g  Stockholba  (iv) preparatian,
mua1ce and deliwy  tr)  the Undenwbrr  of any cmifkatw  evMcdngthe  Sanoitias,  indudingtraasfer  apat’s
aad rcgisnais  foes. (Y) the qusn c?f  tfm Secu&ca  urder  state socuritics  and  blue ,&y  laws, indacfiag
fihg  fees and fers and dishlJrsaKnc6  of couAacl for the uodorwritsn  r&tine  thortto, {vii tho fzng  fee.5 of
the Cod on md the Nntional  Awxiadon of Senaiticr  beaks,  ho.  rt?latin~  to the :%mriti~.  (v;13 the
qwmtion of the ‘~~cwrit.ks  on the Naadaq  Nathal  Mukct,  and (vt;i! nwttfngs with pro~pcctiw  Lmators in
the Scctitie~  (othoz thm aa &al! have been speci6cally appnwed by the Rcprescntatives  t..i  be paid %r ‘5~  t5c
3dxwritcrs). If  the sale of tho Swuritics  provided  for !W&I is ac~t  masumm~cd became any umditioi  to
ihe obl+io~~  0” the Unduwritcrs  set forth in Section 9 hereof io not  sawed.  bccaasc:  rhis Agrccm.cxt  is
rentjaatcd  purruwt to Section u(a)@  or 13(n)@ hereof or bcuuso of any faihm,  refwl  or inabil@ tm tie
prt  3f the Company or any Sell&g  Stockhotdm  10 prform all obllgatiom  and satisfy 9 cosditio~  on. th&r
part :P bo pcrfornred  or srtlfied  horeuadcr  othm tkan by reaaon of a dofault by ‘ray  of tbh Uadorw&n,  the
Gxn~:my  will reimburse  the Uadcmrittrs  amerally upon dumnd for all  out-of-po&et  wnscs  (indud+  fc@
,md tiburscmuw  of ccwcl)  that Pall have beea’ticurrod by &am k umnectioa with the ptopmcd  pur&ane
and sale of the sacuritiaa. The Company sWI aat in any event be liable to any of the Undorwriton far tile
b.s  d di+atori  pr& ii-em the tsuuactio~  cmxrd  by thir A&nCAlCAt.

* ,9. ;. The obligath  of tkc several Undcwriten  to
~urcbase and Fay  for the FSrm Sacuritier &all be rubjocr, ia the Reprartatativta’  sole d&Mien,  ‘10  the
sxu.m~  of tk  mprcscataCioru  and warraatiu  of the Campsay and  tk.8  S&q  Stockhohhs  contained he-via
ss af ‘;hr  date hereof and aa of the Fha  QndDg  Date, rps if  made  on and u of the Firm  C:Gxbq Doze, :O the
mwacy  of &o statementa of the  Company8 o&arr  made pursuant  to rh piadsicma  hartof,  t.o the
pforme~co  by rho Company ml the SeLUng  Stockhoidora cf their covo~ts  ad b~pcementa hertundnr md
to the fouOtig  ~ddi$iooal cmditions:
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(i) If the Registratioa Statement or my ~eadment  thereto Bed  prim co  be Firm  Cio$q
Da&  has  not been. declared  efb&e  ZLY  Of the time of #mutioa  hereof, t&e  Regktration  Statemeal or .yuch
amendment  shall  have kn decked  cffectim  aot later than 11  AM, New York time.  on the date on whi&
the amenchont  tc *he  rcgistra&ioa  statement criginelly tied with tespcct  to the Sccuritiu  or to the  Rc~&&cJ~
Stamaent. as the case  may be, conraining  information  reguding  tie initial public  ofking  price  c:f t.hs
Sccmjtics  &a been 5led with  the Commissioe,  or such la&r dme  a&  date 41  shall have be= conrented to by
the Rcprweztatiwa; if required, the Ptaspectus  and auy  amadmeat  or supplement thereto shall  hava  been
illed with  the Co&ion in the manor  and within  the time period x&red  by  Rule 423173;t udcr  fit .Art;
no stop order su~pcndiag  the  effectiveaws  of rht Rcgkt&oa  Statement  or any aa~eadrncnr  therm  sbdl have
been  hd. and no proceeding  for that  purpose  sh.a%ha~  beep instituted or thraattned  of,  to the knm&dgD
nf the Compaay  or  the Rqra~entotivcs  ahall  bc  cuntcusplrted  by the CnmmLdon;  and the r’!ompw  shau  ,hwe
complied 4th  8nr request of the Commiss’ IOII for addltiond  timmatio~  (to bz  hhkd  ;II  the  &g&r&m
statement Qt  the Ptorpectw Or  otho~~).

n; The l+qmsontativu  shall  haw nccived  an apiaion, dated tbe !?ii  CIc&g bate, d
Hale and Dorr,  UXUK~~  for the Company, to the effect ti

(i) the Company and each of its suM~ca  have been duly organized and arc validIy
k&g  a6 sorporatia~  in good. tiandiq  under th0 I*wf  of t&f  respective jurMicticw  of incxqxwatic~n
and are dnl~  tpliikd to transact business as foreign corporaLi(w~  awl  arc in gc)od  amdiq  under tk;.z
‘ha  of 3ll other jurirdictiona when the owner&p  clr leasing of their wqcctiw  propcftit~ cx  tSe
muduct  of their rwpe&e  bwiamea  requiru  such  qualification, ‘q where  the %ihm  to & :;o
~‘-taliIied w&d  not have  a material aclverae  *Act  on the c~miition  (!InamW  or oth.wvise),  or m &e
aat worth,  w the rcsuks  of epcratiom  of the Company and its mbeidkitx,  t&en  <III  4 whole;

(ii) the  Campany  und  each of the subsidia&  hmw corporate wwar  to own or [care  their
supocti~  <~opartkr  aad  coadua  thcit  mqm%ivc  b&mm a6 clodi  ill the Rcgiuration  Stdenleti
and the  R~spcctur,  rad the Company ha, corpamta power to eater into tkia Agwmcnt  and t:e cdfly
at aU  the eem  and provbions hereof Ib bc carried wt by ir;

(iv) the Compmy ha6 an authorizsd, imed  and outat*  c4ipfhbtion  81  act forth h
!!a  Prospew  all of the iuucd  &ares  of capid stock  of t&e  Company (iuding  wkbout  timitatim
the Sb ho@  o&rod  by the Se&g  Stockholders) have  bow  duty attthdzd  and validly &cd
md, to the but of such  ~UIWI’M  kaowlcdge,  are fuUy paid  and nonammbIe,  ?fi  the best  of suclh
cuundn  kwwlcdge,  wee  not  isnd  in vlolction  of or subject  to any stattatwy  preemptive  ti&u  oc
xher  rights  to subscribe f& or purchw  swuritiu;  the Company%  Rim SecuriW  have  beeu  duly
autharizod by all wcmsq  wrporete  action of the Company  and,  when  had and delivucd  to Rnd
paidfcnDy~U~punuMttothirAgrt~wiClbvalicllyi~~rJlypaiZmd
non-his; the Secddor  have  becu  duIy  autharizod  for qwtatioa  on tha Nmkj  Natioorl Mark%
m holders  of  ou~u&q  sham of capital  stock of  the Compaay  are  catitlcd  IU  uxk~  to any  $tamt&iy
preemptive or, to the kut  of such  cmnaeP~  kmwiedge, other rights to subm4x  for any c;f ~JIC
Secdticq  iud  ao  holdma of mcnritics  of the Company  are dtlcd  to bavc  suc&  iwcwiiios  rc&tared
under the Re&tmtion  Statement:
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(v) tha SW.EUUW~  Set  forth UI&X  the heading ‘Dcwx@~~u~  of Capititl stork”  in tje
,Rosp8chu..  insofar as such  statements purport to summarizt  ctrtai~~  protiom  of tnc capit;ll stock c!f
the Compax~y,  prodde  B fair surxawy  of such  prOvisionL;  and r6e  statements act forth UII&~  rke
headings “Buainm--Legal  Roceediagsq;  “Management”; ‘Principal and Selling Stock!ml&r~fl;
‘Uwcriptiofl  of Capital Stock”; md “Sham  Eli&k for Future  Sale”  in the Prosptctur,  &far  w nuc~
;tatbrdfnU  imW.ltute a 3unam.q of the lagd  UMWS,  documcn~ OT  procetdingu referred TV :hezih
provide a f4r rummary  of mcb  kgal matters, docxmeata  aad procacdings;

(vi) t&e cxccation  and dtAiv& of rhea  ~tmcat  have beea duly auihcrkcd by all necessary
cmporate  mioa  uf the Company and  tbia  Agrecmeti  luu  bctn  duly cxcmtcd  mM$  delivered by  tbc
Canpany;  tbb Agreement txtru~tituttj  8 valid and bind@  obligation of the Company, eaforc~&ie
a-t  the Cmnpan);  in wcord~a  with its zcrms  (ruch  o&ion  may be rendered snbjcct  t:>  the cffwzt
of bankauptcy  and other lnw~  of general  rpplication tiecting  the tits  and rcmedizs  of crdtm  apd
to general  priGpIca  of equity, ;md no opiaioa  need be giveo  1u to tbc avaiIabity  of pquitablc rcmcdks
or the enfoxxrblli@  of indcmnificatioo  or coatribution provisicarj;

@ill) the iuuann. offer@ ;red  saie of the Securicke to the  uoricrwritem  by tkic  compwy
pursuant to t& Agreement, the M&Z of the Stockholders’ P&m Securities co the Udenwitcrs by the
Seiliq  Stmkho!dcrs  pumaat  to tht .~~eemen~  the cm@amca  by tha Compn~y  with  the otht:t
provkicm of this Agrtameat  aad the coasumrnrtim d the other trmsadicsnr  htrair. cm.templ.ated  do
not  ;:A) rcyuirc  the conacnt,  approv& authorization, rc&trmtion  or q-a of or with  deny
govcmracdal  authori@, cxapt  sack as have been obtaiad  aad such BI.  may be rcqtired us&r ita1.t

zcuitics  UP blue sky iws,  or (B] coafGct  w&h  or result in n breach or ~:olatioa  of any of the  t- sod
provisions  4,  or constitute  a default under, say  indenture, m-e,  deed of trwx,  Ieast or xtwr
-?greement  ,r~  ~SJ&WRC~~,  ~OWII  to such  counsci,  to which  the Company or any of 2s subsidiaries is a
party  or by wkkh the Company Lur  any of its  nlbavier or pny of their  respecth  properties is 3oUn?~
fir the charter documcntl  or by-laws of the CIpaay  or any of itr sub&iarks,  or any atacute  w a.ry
jwigmmt,  Accree,  order,  rule or rcgulstion  of  any Court  Or Other  govcmmaatd  authority 01’  ar.y
arbitrator knowa  to such couarti  rind  applicable to the Company or any oi iti subsidiwitr:
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(xiv) nc boldem  of 0uUUdng  4buea  of capital  8tock  cf  the Company <are  entitled a4 wzh
to say pfempdvc  righta  to rubrmbc  tot any of the Seouritiu,  pursuant to any agrecmw  knew to
such counti  to w&b  the Gmpauy  or any of its suk&.Wics  ir a par@,  or pursuant to the &artcr
documents al the  Company  and (B) no holder cf secu&ior  of the Company (1) is cntitkd  to hwe such
sccuritio  c~@stered  under the Rqistrarioa  Statement or (2) by rema  of tie ii& of rho RtgArarion
Statemcut has the right to request t&c  Ccnnpaq to register  such holder’s recuri&  Ilndu:  thr Pq in
‘Lilt?  case  ot’  eitba  (a)(l)  or (B)(z) above pursua&t  to uly agrtcmen&  knOwa  to slwh  i.Gw ;lo wklt
the Ccmpqr  or my of its m,shSah  ia 8 party, the provisions  of which have  nor beea waiwd.. iG0
bolder of w&isr  hsr  the right co mqxirt  (whet&r  xum  or in the hmxq) tie Ccnaparry  to rtgisfe~  w:h
hclder’s  crccwitiar  under the  Act pwsnaut to any ~emsar,  lmown  to suJ a~uxel  rc’  which  WC
Company cx  any of ita subsi&rks  is n puny,  wcept  as dcscriid in the Rc@ratiox  Statomcot  and  tx
PWpWU&.

Refereacm  to tlm Roghtrti  Statement asd  the Rcspectu  &  this parqpph  (b‘: ~hai’l inch&  IJXV
amnclment or 8upplemcat  thereto  at the darb  of such  opinba
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.(i)  :O the beat  af SUCh  CNtls& hlO&XigC,  (A) fXithU  thC  COOlpJ3~  nor  any ofia suhslditiu
has received  mice of any  violation of any  forcigm,  federai  or state  law or mguladon  rt!ating to
nccilpational  safety  ,amd  heal& or to the stxage,  lundI@  or tranrportation of hazardous (;r  t&c
mucrials. (33) neither the Company  nor  any of its subjickriea  hu  received net&  that it IWE.  nca
p~sscss  alJ  ,~.~ctmics,  ticcnscs  or other approvals  required of them  under  applicable forc;lgp  fedcrti.  and
sme occupaticmal  safety and  ht.&h and cnviwnmeataI  laws rad tagulaticm to condlrcf  t&k  respective
bcsictesm,  and (C) neither the Compnay  aor any of its subkiirrier  baj  received notice &at  it il m:x
L complianti  ti all; terms  and conditiotu of any such  permit,  1tcCare  or approvtlk  a*apt .y‘_y  such
cidation  of !sw  or regultuion,  fnihre  to receive  required penni&  licenses  or o&or  approval  or faiime
to comply pith  t.he  terms and ~nditioas  of sti  permita,  licewe  or approvals ~hicD  would RW shgiy
iw in fhe  e~~g;\to,  ruult  in 3 tnaterial adverxe  change  in the condition  (6rmuial  or othmwuei,
tmsincss,  prospacts,  net worth of results  of apemtiorcr  of the Cbxnpauy  or aay  of it? subsidiad~c;  mi

<ii> (A>  no default e&s  and 63) no  evoat  has  scarred  which,  with  notice  r~r  @apse  of th  et
bath,  would  cautituts  P debult,  in tbc  due!  perfcxmrm  and  obmmnce of any ?Cru& ctlwzJult  tr
scndltion  ot any iadmturc,  mortgage, dcod  of trua~  Faso or other osrsto~~t or imtnment  cc,  which
: ho Cmpaqy  or any of its sub&imicr  is a party ax by w&b  tbo  Company or any oi its subs&&es  ~;r
any  of their renpcaive  poprtiu  is bound JI may be afkctd  in any material ad-am  respect with
*:gard to be property, bu&ess  w oFcrat&us  of the  Company or say  of Its mhsidltiviu.

10 render@  such  option,  rod\ anmel  may rely (A) Y to matten  of fact, to the extent  ruch  ~oouns&
kerna  proper, ou chfkateu  of m,pon&le  officon  d the Cmqmy  and  public cBIc%a,  to fix  cxtcti
satisfac%ny  in form  and swpo to cauxucl  for the Unda+ten anJ  (B) as to matins  invoh5n.g the appik-adon
sf laws  of any jtkrMiCCi0n  otha  than tit0 Camrnonwaalth  of Mama&set&  rhe Gcaernk  C;mr;ltion  Law  43
L&C  Stats  of Delanre  or &a  C’nited  Statea,  to the extent  tatisfactoy  in fom  and  scope to counsel Eat &:3
uodonurirers, upon  die -ption that the laws of such ju&&tioa  ue  ideoti&  tc> the  laws  OS  rkt
Cammonwoaltb  oi h4as5achusotts.

In rendering any  such opinion, such couauel  may rcSy  (A) u to matters  of fact, to the extent .wh
iouxtsel  deems  prilpor,  an certifIcatea  of ra+mibld  of&m  of rho Company and public aMciala,  CQ the extmt
satk8ftlCtO~  in f.Wal  Uld $Cope t o  cow&l  tot  th8 U&erW&eH urd (B) a,& t0 mrttcrv  Of stal:e
rzlemmmmicatiot~  law. to the extent satisfactory in form and ape  to coumcl  to the Undmvriter~. ~?on  tie
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rcadmin~ suc!~  apink,  such  counsel  may rely ar to mattrm  r>f  fact, to t.b  extent  wch  counul  deems proper,
on  ccrtifkatts  of XSPOC&~C  of&er~  of the Campany aad public officiaf~  to the ~XGIU  satisktory  in fan,  aTd
scopa to such CmsceL

Referwees  to the Registration Statement  and the Prosptch~  in tt& p&-h  (f) Shall &i&e  sag
amecdment  or su~lemwt  choreto at  rho date of such opinion.

(i) they are independent accountants with respect to the Company aud its consa!idakd
u~baidia&  within the me&q of the A&+ he Exchcngc Act and the applicabie  r-*tea  and re&atione
thereundec ;

(iii’) WI  the batk  of ? reading of the latest ava4abIe interim unaudited consolidated :kancrai
sratementd of the Company aad ita consolidated ~sbsidiuiw, carry@  out irrtsin  s~ecif3ed proced~rtcs
(ua;Ctr dc uot ~~tutiwo  at cmtmbbn  made in a~amlaace  with gonudly  nxepted audkiag
sianduds)  that  would aot ueccuarily  rsvwl  rrmcters  d si@icancc arith respect trj  41s  ~rmmc~rs  ;7cc
forth in thts paragraph (iii), a m&g  of the minute book of tha shareholders, thr.  board of dirskk
sdd  any committees  thereof of the Company and each of iu consoUatcd  subrickrks,  lrnd inquiries  of
main  ofEcic!a of the Caxnpany and its wwIidated  rubsicikicr w&o have reapor~ai.biG~  for ,‘irzan&l
and nccounliryr matters, wnhiug cama to t&t  nrtwrioa  tin caused them to b&w  that:

(A) the uuwlitod  mnmiidatod  &uncial sttiemonta  of tk C-y and its
wzsoiidntad  subsidkica included in thr:  Regiwation  Statement and the Prospectus do cot
ccznply in form in all matcrkl respc~~  with the applicabb  recounting requ.ircmcots cff  tic Ate
at;d the rcWed publiohed rules clrrd t@ationr  thereunder, OI are not in confom@  Ah
grwdly acwpted  accounting principle* oppliad ou a basis substanti~y  :xnsi&at  with &at
at the audited maaolid~ted &mnoial  stamw~~ta  included io the Rcgistratio~~  Stat~mcnt and tile
fiospeaw;

(c) *t a rpecific date not rnor8 thau flvo  busltlaa  days prior co the date of such !cttn,
the were  any changoa in the capital atock cx  long-term debt of the Company  and its
ounwlidatsd  rtabU&rk  or yay  dcc--wcc  in net  cu;rroat  wets  ar rtockhoidm’  equity of ~‘16
Cmpauy and iu caumlidttcd  rubs3.uics, ia each we compared with amounts ahown on tie
November 30,  1994  unrpditcd  comofidrtcd brlancr; rhtct &h&d i;: the Rcgistn&n
St;mcat aad the Prospectus, or for the  period boor Decumbor  l,l994  to such spcciiirci  date
there wm  any (I) dccrcaw, u wnparecf  with the comparable pc&d wrmnepcing  ‘ m
Drcember  :L 1993, in sot menua  IX opcsatiq  income  or (2) increase+,  II!  compared with t ho

- 24 -



P.25

campamble period cormnco~  on Dc~rnbtr  1.1993, In total  OT 17~~  share  .mourm  r:r‘  net loss
of the Company and its consoikbted ~Ubsidbk,  cxceps  in alI instaxes  for ckanges,  riwxws
or incmascs  act  forth in such letter C-X  is the Rcgistradon  Stakmen~ and

(iv) they have bed out certain spcdfIed  procedures, not czxmituting  m au&t, with
reqect  ta certain amounts, percentages rad fmaxkl  infownaLio0  that am  detkl  from  &e  gmerd
~ccouating  rewrd~  of the Campany  and its tonsoiidatcd  suixidihr  snd  ax Iacludcd  ir: the
Ksgistration  Statement and the Prospectw  uadex  the cap&m  f’“Prospec~~~ Sumaxaq”,  “Tbt  Ccmpany  ‘.
‘~vesrmea  Cotidcrati4ru”,  “Rtceat Transactions”, “Selected FW and Operatiaq  Data”, “DiLutios  ,
“~lapimlimlon”,  ‘Muandil  md Operadng beta”, Mmageq~em’s  Discussion and AniJrsis  oi Ir,nat&l
Candirbn  and ROWA  of Opmitions”, Wsineas”, “Mmaj#m~t*,  ‘Principal  and Sclkg  Sro~olckre”,
“Cwxiptiou  oE Capital Stock”  and ‘Shea  Eli&e  for Future SaIa”]  rnd in the Eirrahai  Stawzxexrs
Schedules cf ttie  Regkradoo  Statement, and have cumpamd  such  amounts, percant~s  and ~%a~cir!l
iufonn~un  with such ttt~~r&  c\f the Company aad  its conmlidntcd  subsidiaxics  and ~6th informei~~
o&ved  6-m  such mcords  and bwe  found  them to be in rgrcomuo$  cxchuihg  any  queefiow :lf .iag:J
ixterpretatio,a;  and

(v)  on the basis of a read& of the unaudited pro form  tlna~&!  ~tatcmcmts  included il
the Registr~A~a  Statemeti bad  the Proapeuus,  car+@  out centi  rpe&ed  procodltru  that w&d  ac;t
necuwily  reveal matters  of siguifiunce  with rcqxct to the  commcU se4  forth ia his -apt (f;,
inquiricr of caGa of&i&  of the Compray  :md  its mm&dated  sub&&uies who k-e  raspoaribilim
fJr flmnck  am acccxdxg  matma  md  prdxg  tko ~uithmotic  accuracy of the qpiiwtion  d :hc;  F;J
forma  adjmme~ts  to the historical  amounts ia tic unaudited pro  hrrna  tiwachl  axemeats.  r,othh~
came ro their attention thtt uxwd  them  to b&eve that  the unaudhed prc  ?ootl~ &axial  statantis.
do not  coz.ply in form In ali material respecta  with the applic&le  accom~  rcqW&  d
Rdc 1142 d Ru@tiW S-X or that  the  pm forma adjuabzcnu  hme  not been  pmpz&  applied  to ttle
historical ammu  in the compihfht  9f such  statamen%.

La the mot that the letters  m&cd  to obave  *et forth my  such  changy  decream  or incmwx,  rt ha!.:
:)c  a krker  condition to the obligatfonr  of the Undcrwrjtur  that (A) NC& letters sh8U  be xcompmied  by ?
.;urittcr;  ,~pl~dojjl af the Ccmpeay  M to the w tkwf,  udesa the Representatives deem  suck
qh~atiOB  !ahnoceswy( and (3)  such  chaqar,  dcmasea or hxeues  do not, ix the sole judgzmt  0:’ till
Zepresentativer,  m&e L  irnptacticai  or in&h&le  tc prcceed  with the purchase sad dtIivaq*  of the !kuiric.;
‘s  contemplated  by the Rcgimation  Wtement,  81 amen&d  8s of the date hereof.

- 25 -



F.26

(L;I  The  Reprewtatiws  shaU  haVI rtxsived a cerdbte  !hm  each  S&q  Wxzkboldar,  signtd
by such  Sellbq  Stockholder. or s the CJSC  of a corporadoq  the ptitipal  cleecutiva  of&c:,  ;md *TIC  prixipal
&a&al  or accmmiug oflkcr,  of suck  Se&g  StorkhoiQr,  dated the Closing  Date, to &a  effect  that:

3)  such Selling Stockholder hu parfmu~  aU  cavenants  and agreso;ents  on its pnrt  <et  3e
perhmed  or s&hi  at or p-ior  to the Ck~sipg Date;

$:

‘3Y
(iii) Lo  tho cxcont  thirt  any  staterncau or oaxi6aion~ arc tnadc  in tk eghatioa  Smtcm4r1L

Gq Prelimrasy  Prrrspcchy the Pmapectus  0t any ameadauxt  or snpplcae tbercco  in .+iaacc  uprm
and  ia conformity  with writttn  irhmaticn  fun&bed  to the Compaq  such ScUing  Stnckh~der
spdcally  for W thercjr~, the Reghrath  Strtmcnt,  as amended as of the Ckhg Date.  i?oes  not
ix&de  any uatnc  statement of  a auterial  fact or omit to atate  any  material fact nr;~essary  to make  tm
staec~ant~  therein not miakadiq,  and thr l%qmtm,  an amended  or  supplsnented  u of the C!.whg
Sate, does not  include any untme titezaent  3f a materhI fact or omit to atetc  any materid  %.ct
necusary in or&r to make the statembnts  Lhcreia,  in the light of tht  circumstan~: ~Ulldc%  which thy
were  made. not mhltadiq  and
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(C;’ Each  Undcmriter,  scvcsally  and not joidy,  will  indemnig  iuld hoid harmless  :he
Company, u&t  4 its directors, each  of its offlcetr who xigaed  t&s  Rcghthon  Statmncxtc,  each  SciLng
Stackhotdcr  and r.ach  person,  if my,  who controls  tl?e  Compaq or ru&  S8Uiq StOCkhOldsr  within  the  ramnh?g
nf Sectian I3 of ~.b  Act ar Section 2C  of the Exchange  Act againa  any laws, daitru,  drmager  or  liabtitks
to wtdch  rho Comp~ay,  say  such director,  officer or ~~mn&liq  pcraoa  or such  Selling StockMder  map bccomo
djccf  an&r  the Act or othorwiu, insofw  illl such IOUW, ciainu, dunage:  or Lirbi&iu  (UC actiix~  ;s  rqxxt
thered)  ai68  out  of or see  based upon (i)  imy  untrue stakemcat  or w unLm8  stateaz8nt  of any mter&
fact c-at&cd  in the Re@rarion  Stnte;enear  or any amenU  thereto, any Proliminaq  Prospccr~  3r thi:
Prospcctu  or any amen&mat  or supplement theret  or *y Application  or (3  tbe  omkisicn cr the fu.lcgud
ntiioc  to state thtmi  a matedal  fact required TV b stated  in the RcgLtration  Statcmetu  cr  any amerirccf
tberoto,  any Prclimimsy  Prcspectua  or th8 PraqmZu  or spy am8ndm85t  or suppkxwnt  tbercto. or uy
Gpplkacion or uecemary to make the itatements the& nd  miukdi~&  in each uZ8  to :he  extent.  ou: or$

to the extent, that mcb unUuc stntcmmt  or alleN  untrue statcmmu or omission or ahgcd  missioc  ms o&e
51  rehrrce upon .iad in ctmformity with wrkten  information tihed to the Compaay  bv WA UnJcrwritsr
rhmig8  th8  Rsprroeniatipur spcdii~y  for l SIO therein; aud, s&jCa  to -the  knitaticm aci. tbrtk kzYXtia:C~
preceding this clwu, will reimburse, as ~IXWT~~,  my legal M 0th~ axpows rswonrhly incorted  ky  Lx
Company, any such director, oRlccr  cr umt.r&g pmcm or su& Solliq Stockholder ti ccmatcd~~  nizb
invesw or defending any such Imf.  c&An, damgo,  [irbtity  or any a&on  in rerpea  thered. IT>
:.adcmni.t.t  agrtxmat  will  be in addition to any liability which  such Vndtitcr ;ruy otktie how
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(3 The  ffibility of each  Selling  StoclcMdcr  uadcz  the indemnity sod cont.ribu&
agpmnents t!mltid  iu the pmYi&m of this Sccrion  10 Ball be  limited to the aggregate public  &king  price
of the Barea  oi‘ Common  Stock sold by such Scllkq  StockhoIder to thr~ Undermiters  $cfme  dcduc~
cxp=W.

Il. Uefw&~I f  cm o r  m o t e  Uadctitsrr  dcfw.It  in their obiigatiom t o  PINCLAW
FY~  Securities  cw  Opth secutitk~ hereunder and  the aggregate number of such  SCCI&GJ  &it such
d&ult&  Und~~Ater  or tfaduwrirars agtted  but failed to ~IXC&C  is tm  qerccnt  or jess  of the woate
number of Finn Scmrkies or Option Securitka to be purchased by all of the Undettiera  at xach  t:me
hemandcr,  the  o&r  ‘Und6mrirera  may make  nrrangtmeats  mdsfwtory  to the  Reprerentatives for the purt.+me
of mcb  Securibar  by a&m pcrwm (who may  k&xi8  (366  or more of the :m-dcfadting  IJndcmiters,
L~~clxdkg  the Rr,preacntativcr),  but if ao such arrrrn~ments  arc made  by t&c  Fum ChQg  Rare  or &e  relaxi
Option Clodng  f>atc, as the case  may be, the other Undcrwitcrs shall  be db@ted  o&ralIy  in propattiwa  tn
their reapcctivc  commitments heraunder to purchase the Km Secaktics  a Opticm  :kwriEes  c&t  mzh
dcfnultiq  Wndcrwriter  or Unduwritcrr  agrcui but  Wed to  purchase.  If 0taa  or .more  Undcrwiter~  50 d&m&
with  ~rcapcd  to ::a agllrcgate  number of Securith tit  ia mcwc rhvo  ten  perccnc of the aggregate numbe-  of
Fm Securities at Option stcuritics; as the case  may be,  to be puccbamd  by all of the lhdarwriters  at such
time htnunder,  and if srrnupwmts  sadsfnctory  to the Reprcscatath  a % o t  made within 36 hours after
such default fm  the ptwcbc  by other puacna  (who  may  in&de  oue  or mom  uf  the mn&fauhing
undrrwriters, in=hrding  th8  ReprMcnttic.n)  of the Securitisr  with  re8pect  to which  alch dafallIt  cxxut$.  dli9
.~ecmcat  wiU  :ctmhte  without lhbihy  on the part of any  non-d&u&#  Undsrwritdt,,  tk Company  er the
SeILing Stsckholders  other than  aa  provided in Section  I2 hereof. Ia tho event  of any default by  one Gr zorc
UndwwritPrts  a~ dwcr&cd  irr  ‘hir Scctioo  Il.,  the Rcproacntativw  ahaIl h~ve the right  to postpow  the Fkm
Chsiq  Date or the Optioa  Cludq  Data, as the cue  may be, astablii  Y pmvidcd In  Sectha 4 hereof for
not mom  thal  swcn  bus.incM daysiclorde?th&any~ chqpa  tnq  be aade  js the artatqmem-or
&~tor~pluchua~ddJivupcfthaFum~rctOptionSecmitiyM~rhe~yk.  &
used ixi  this Agrmacat,  the ienn  “Uodcrwritcr~  includm  my perma  .sub&wd  for BU U~knwiter  rmder  &i~
Section 11. Nothing  herein shall rekve  my default@  Uademritu  from Ii&& for its dcfauk
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except in each mo  as dcscribod  in or con~cmplateci  by  the Ptospcctu~  (exclusive  of any mendmeat
or supplwnsat  thereto):

(iii) trachg  in sccuritiu  pnerdly  oo the  Nasdaq  Nationd  Market or the New York St04
Exchange hall  have been suspcudcd  or minimum  or zcudmm  prim  shall  have hen  estahii&d  3n
such tmrkuc system  or acbmge;

iv) there  thdl  hare  beut  (A) an outbrd  or oscdath  of kostilitics  bemoon the Vdkd
‘3tates d any for+p  powr,  (8)  aa outbronk  or acdatiou  of any othar imumdcn  or armed ccmilkt
involviag  the united statsr  or (c)  any othez  calmity  or asisir  or - af3vem  cbaagc  in general
wmaic,  ~+icaI  or Snandd  ccmditlcm  having an e&e  on the BaauciaI markets  that, in the sole
wdgaoa  cf  the Rqmeatativrs.  m&u  it ipractiaf  or inadvimbb  to proceed witk  the public off&q
m the  d&cry  af  the ScMitios  u cormrnplotcd  by the Registration Stunnerrt,  aa meaded  u of me
date horod.
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I. &j&&g-& . Tha  Vdidity  and  interpmtat.ion  af this Agreeme* d tke ccrmj  ad
conditinng  act fm&  he&,  dadI  be govened  by aad  castmod in aar&ua  with  the iaw  al the stiim  of ,vcw
York+  wkh0us  giving effect  to any proviaion6 relrdag to..maflict6  of imm

18. u . This Jqmement  my be aecuced  h fwo  or mxo  mmerparts,  each of which
;hdl  be deemed  ‘an  origina&  huz alI  d which  together &al codtxte MC and the same  iment.
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[SELLING STOCXSOLDERS)

By,
u AaoraQ-iu-Fact

PRUDGSTIAL  SE- INCORPORATED
LEHMAN  BROTIIE;Rs  INC.
P-BER INCORPORATRD

I3y  Prudelltia  !klritiu  xnuuporated

PRtJD-EACHE  m (UJC)  INC.
LEHMAN BROTHERS EME8UUA’I’lONAL  (EUROPE)
PAINZWEBBER  INTERNATIONAL (UK)  LTD.
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ScxEDuLe  1

SELLING  STOCKHOLDERS

I!b!a

lcha  B. Sapor

Dean J. Becker

Lmaard N.  Becker, TnuWe
r:;f the Leunard  N.  Becker Tnut

f3hihyBackar,Tfu8tee
nft!le$h&klyBa&rTkrut

tWuk H.  aad  Much AM.  Dummy

Joilta Paul Butor@ Tnntso of the
Butotac  Tmt

Dtqim N.  Beaham

Stema  D. Teef

David  topar

Brhn Pout8

G. Jatna  W!lbmq Jr,

Briaa  Bunch

AlaaH*

Jetle  MIchEaJl

un& Youq

IbnU~ofTauaSyrtam
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Pr7lduid  scetpicru r.ncoqornted . . . . . . . . . . . . . . . . . . . . . . .
Lohan  Bmtbcm  k . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
PaineWehber  Incocpcuated . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

TotaI  . . . , . , , , . . . . . , I . . . . . . ..“.11.................
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Name of Seliing Se.wckhoidsr,:

----“I-

A9HCIf CO,x?UNICATIONS  GRCW, INC.

Public Cf fering

Pwer of Attorney ,lif Selling Zrockhzllder

Th+
inc. ,

uitdcrsigned  nzockholder of Arch !:ommunicat.i.ons  Grcu~,
a Dcl.3ware corporation (the “~ggpanv”),  undexstaxls  tkt it

t 8 contemplatsd thar, the undersigned and clprtain M.her
stozkhclders of zhe Company (the undersigned and such cther
stolzkholders  being hskefnafter  referred to as the
Stockho ld-::g" } wiil

"Sal1 i'rg

per shar.'8,
sell ahares  of zarmnon  stock, par value S.33.

af the Company (the “jXmrmn  Stock")  to the czdemriterr
namaxd  in thr* Underwriting A~reernenZ  referred to belcw  (t4erein.eft.c::
co2~.active~y  referred to as the

offer
"Undemrr~~'i.

5 uch shares to the public.
u ) - sr;.d Tqho  prcgo~s

to '3he undersigned also
understands that, in connection with such  offer.ing, rhe Colqany
filc?d a registration statamant m Fom S-3 with the Securities  and
Excha.?ge Commission and has filed or may fiLe  ore or more
amendments thereto to ragister the shares to he sffered uxfe~ th4
Securities Xcr of X333, as amended.

Zoncurrently  with the execl-ltion  and delivery of thi.s Oowex of
Attlzrnev :;he  undersigned is also  executing end deli.veriAg  3
Letr.er -o(f  Tranamitta1 and Custody Agreement purscant  tc whicn
cer?:lficatea  for at la&s-t.  the number  of sharer of Common  Stock GC
t%e Company set forth opposite the name of the undersigned 3~ th+
end of this instrument are being deposited  with The .%mk of Ne.3
P0r.k r as custodian (the "Custodtaq"  1,

I-1 in connection with the foregoing, the unders i:ped  hawb;y
irrevocably appoints 'William A. Wilson, Gerald  3. ('Jmmir,o ~n:l
~3arry  B. Watzke or, any of then, acting wtngly th3
Ittorneys-in-fact  (the "fittornevs-La-Fact")  of Me xndarsipsd,
.iJir;i-. full pwer and authority in the name cf and for ac:l  3x1 bsh.a:;f
sf the undersigned:

: a i To sel l  to the Underwriters, pursuan: to :.h(?
LnderwrFting  Agreement referred to in subpamgraph (b'l
below,  up to the number of share,  of Common. Stock of C)S
Company set forth opposite rho r:arr.e of the ;lndersiqn.aJ
a-, the end c;f this inetrL%ent and xsgreseated  by ,zh+
?artlficatm(s) d@pcaited by the undersigned with :'hz
CJstodFan, OT ouch leosar number as :;fl#%
A.ttarneys-in-Pact,  cr any of them,  in ,:zheei,r di:>L:s
d.isi=retion  may determine, at a p::rchasla  prFc~ par sham
ti3 be pai,  by the  Underwriters  as the iSt.l;orners-in-:"ai-t
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‘J  r any of th:en, i. n their sol0 ciisct~.tion 5kaLl
::!etsrnli.,?c,  provided, howe*Jer,  That the purz.'rase  ?ric:s
:>er  share to be paid 3y the Unde.rwriters  for the Sc::mmt
&-if the undersigned shEtl?  no’t  be less than $13.OU per
share  and shsli  equa?.  the 2xchase pri,za  per share !;a kJ@

naid  by t!:e  Unde%riters 2or  the acco::.)~i  of the  Canpany
:,ind the gther Sell:sq Etackhclders pursumt tia ,tt.e
.!nderwriting  Agreement hereinafter referred to;

!b) ?or the ~urpoae  of effecting such salc~:,  to exe~'ft-d ar.d
..:eliver an lznderwriring  agreement (the "Undtmxitiq
:,qr:8emgnt")  smor,q the Company, the Seil.ing  Stock+olci~rs
1-1  nd /o r <he Representatives of t-he Underwr.: t.3~3
.:ontaining SUCn ‘tLEtr?aS and cond:#..tion3 ad t3.e
~'~ttornoys-Fn-Fact, or any of them, in their &Oil
\lFscretion  shall  datemino, incLudLng :he puzhase  price
;?er  shars  to be paid by the Underwriters whilzh  shaLi net,
:2e l a s s  tharl  $15.00  p e r  s h a r e , ir.cl.lding  provisions
::oncerning  rha public offering cf such  shares by r,.k.e
'..lndar&rlters  snd inciuding  provisions restrl.ctinc  t,te
.!ndQrsiyned  from selling or oth.amiae  disposing elf ary
r;hares of Cozuwn  Stczk  (ocher  ,thaii  tkse  sold puzsl;ant
LO  the Underwriting Agroemnt)  within 180  dayys  after ??a
date of the public offering without wrfttsc i:'Cnsent c:;n
:.&half  af t h e  Unde,writeru, ar.d t;a er.cIurse  (i.n 2lank  cr
otherwise.)  on behalf of the undersignad  the certificate
172: certificates representing the shams to 5s sold ty
::he undersigned, or a sr,ock  power or powers attazktec! tz
r;uch csrtificate or certificates;

(Cl To give  such orders and instructions to tha C'ustodiar;. 3s
<.he  Attorneys-in-fact, or any of chum,  .Ln  .:.hei.r  sale
d.iscretFon  m a y  determine, with respect t,;':  (i; t.?P
‘.:ransfer  m the books of %fie  Company of the shares cf
Common  S t o c k  t o  b e sold by the u~darsi~nsd  to r,ne
Mderwriters in order to effect nuch  sale [FncLudi,:q l,i7%
l;axnes  in whizh r.ew ccrtificases for such sksraa bye ~3
be issued and the denominations theracf); (ii)  tha
clelivery  t o  or f o r  t h e amount of tke Undepriters cf
q:he certificates for such shares  against  receipt t9;{  t,k~~
curtodian of the purchase price to 50 pai4 therefor;
yiii) the remittance to the u?darsignsd of zhe biiZ.anz*
uf the proceeds tram the sale  of the share& to ba solrl
hy the undsrsignec!; and ; Lv ) the return to tl:e
l*ndarsignsd  of new cert.;.fl.cater  repressntlmi the  n.umbe,z
cf shares of Comxnor~  Stock, if any, repzerented  ky
c-artificates  deposit&  with tho Custodian Lhat $~I'Q !..ti
e:XCBS8 of the number of' shares to be sn.id 517.  f.:18
r!ndemi.gned ,o the Underwriters f

Cd, :“a  represent  to r;he  Wxritiea  and Exchange ComniesiGn
That  the undersigned is selling the shakes  of Common

LCbSdh96 -2-

- 39 -



JFtN  iS ‘ 9 5  32:25P?l  hale  AND  DORR P-40

(3)’  To snake, execute, acknowledge, el?d deliver all s-;ch
other ccntracrs, cxciers, receipts, Tl3tiZeS,  requests,
instructiona, certificates, letters and ether writings,
Lncludizg ccxmmunication8  to the Securities and Exchange
Ccrr,tlissian and amendments to the CnderwritF:fq  Agzeemert,
ar.d  in general to dc all things and to rake all a~:tic~~,
which tha Attorneys-in-Fact, or any af thorn, in their
solve discretion may z:onsidec necessary or 2~sFrakle  ir,
connection with or io carry out the aforesaid rjele elf
3 t-,ares ::o the Underwriters ~11s c3ntemplsted  1::~ eke
3rderwriting  Agreement:

as fully as could t?.e unde.rsi,gced  if psrscnally F.tesanr: and
actiq.

2. This  Power of A t t o r n e y  and all authrit~- ccmf~rz&
hereby ark granted and conferred s:lbject  to tke interests zf -;:fie
Cndarwriters, the Company and ,the other Sellinq Stcckholdors, and
in cor;si&ratLon  oft r;hose  interests,
completing

and for tke j?urpc~se af
the transactions cantamplatod by the ~::ndertiritring

Ayreament  and this Power of Attorney, this  Power of Attorney and
ali authority cor,ferrad  hereby rhali be irrevoc=a.ble  s,?d  shall  not
be C:arminnted  by the undersigned or by operation of !.zw, wt:eth~r
by t:he death o r incapacity of the undersigned or the cccurrenc~  ?f
any other 4vont (inclul~ing,.wit~out  limitation,  t:he tcrrninst:on  .3f
any trust or estatri  or custodianship for which t.;;e un,dersigr.ed  is
actirig as fiduciary 0 r the death or incapacity of any-  trt;st.eB 3~:
tx:3tee5 or any executor 0% executors or. administrator .3f
administrators or any custodian or CustodFans,  re.spactivel;y,  .Jf
such trust or estate or custodianship). If the underELqnec!  should
die or become incapacitated, or if any other such evenz shall
CCCUr, before the delivery of the sharss  to be acid  !!y ttle
undersigned -imdsr  the Zndetrwriting  Agreement cert;fficc.tas  fcsr su.zk
shares shall be delivered by ~3: on behalf of t5l.e u.?dersFgneil  in
acfzrordanco  with the terms artd conditfono of the OaderMrit:L;lg
Agreement and Letter of Transmlttsl  and Custody  Agreemant exexzad
by t-he undersigned, an2 actions taken by the Attarneys-in-Duct,  cx
any of thorn, pursuant to this Power of Attcrney  shall be as ,va:LId
as if suc$. death or incapacity .?r other event ha.d n?.)'t occ"L;rrel2,
reqArdLes6 of whether or no: the Custodian or IZ~Y~ Att:3rn13;/3-
in-?ac+, , or any of them., shall have received not:-ce  of such de,zt  1,
Lnzapacity , or other event.

Notwi ths tandir.g the foregoing, if all it’ the ,xransactic?r
c on '"*emplated by the Undemrlting .Agreement  and tb:..:  POWZX -If
Atti*rnsy  zre not coapleted prior to .Xarch  15, 1995, then  frnm a’ad
aftez such date the undersignzd shakl  have the pcjwe::,  by givSng
wrrzzefi nctice to the Att.Dsneys-in-Fact, IJI cart+ of tb.3  Cusr,odLac,
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to terminate this Power of AtLarney, subjecr, !lowe~.'Qr,  't3 31:
:-awfuL  act.lon done r3r Ferfomea 3y the Attorneys-ire-Pact, ::.r 3r;y
3f them, pxfuant  to ttlis  Pownr of Attorney prtnr +,c: the A:XUL~
receipt  of this  notice.

:bl

!c)

td)

4.
or a.ny of

;06.564%

‘f0 consent, approval., av.ithorization,
.[ua lif icatior.  of or

regis-LT8ti.2n c.r

::equired fc,r
xLrh  any governmental suthari.ty  Is

the sxacutian af.d delivery Sy the
,indersigned  of the Underwriting Agreement, t'?.is  Pow~::  cf
iittxney and the Lott@r of Transmittal 3nd CLYt.acy
?igreemckt  and the consummation by the uilders:iqned  of tte
-.ransactFons  contemplated by the UnderwritiI:g  AgrCLefi$eT'.t
.I.  n connectim with the shares co be sa:t.ld by the
tndexsigned,  except such as havs been oXain%d  under tk.e

.'tct and such as may 138 required under state sesur.i.t:i@s
,-jr blue sky  laws in cannecrion with the parchase ard
;listribution  of she *hater  by the ?Jnderw:tft:wx;

The  sale of the shares to be sold  by the undsraigxd
pxsuant  to rhe Underwriting Agreement,, th::is  Power cf
.:kttorney,  and the ILetter  of Transm.ittaX  ctrd  Cuur~d.y
.~~igreemen  t , and the ccvtswunatiun  of :he *ranseczf.or.s
sontemplated herein and therein, will not tssult  in a
'.>reach  .or viclation cf any term cf ptavi.s.tcns  i:i!, cr
:‘lonetitute a default under, any statute, c r sr..y
i-ndenture, mortgage, deed of trust, laase cr 13~t;~r
.;rgreement  or ins,crurnonr. to which the undersigned i3 a
qarty or by which the undersigned ?,s boll&, cr ;3 r: Y
*7xdjer, rule or regulation of any court cr ycverruriantal
.:uthority  having jurisdiction over the undersigrd CT
'.-.he property of the Lnderaigned;

'The undersigned has full  right to enter  into the
Underwriting  Agreement, this Po'wer  of Atror,ney  ~6 .tke
Letter of Transmittal.  and Custody Agreem8nt  xd lx :rei:,
:3sFgn, transfer and deliver the sharcts  to be soid  ty
'-.he  undersigned pursi,ant to the UnderwritLrxl  ;Igrecnhnt;
3nd

ahe undsrsigned  is the Lawful owner of t.h+ ?,karec  cc? te
sold  by the undersigned pursuant to the Unde~,w.:..ti?g
Agrsemen  t and, upon sale and delivery of, and pa:ymertt
"or such eha.res  puroL;ant tc the Underwriting 3grewtnt,
k.he undersigned will cor?vey  good and valid t:-tie  tz tur:J?
c;harea, free and clear of any security intererrta, Ir.enb,
,+ncumbrances,  equities, claima or othe:r  defects.

The unde.rs  igrrsd  ra tii!ies  al.1 that the Attorneyr-in-?2ct,
t.hem, shall do by virtue of this P~WOZ i>f  .%.~?:cJzIT@~.. AI- i’

-C-
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Cf 5e :4t::.:rneys-in-Fact may acz ai: behalf of the Attorneys-i--
Fact. Eacil Atcoy-,,,ey-i-n-Fact  shall be entitled to cl:", and relv
upon any Statement, reqrrest, r,.otice  or instructions reapcctirl;
this power of Attorney given to Ft by the Gndersigned, Lot CCL;/ zs
ro ths auth:>ritation, vtlidity and effectiveness ':herel;:yf,  bet a.lsc
a3 to -,!I@ tr;lth  31?d  ecceptability  cf any inf'ormat>-on  therein
r03=3ined.

::t is understood thai: each Attorney-in-Fact assumes no
responsibility or
with the

l.iab.l.Iity  tc any person other than ir; :icccrclanos
;Jrovi.sicra hereof l EdCh  Attorney-in-Fat:  fldk@s 1:. 0

repsase.?tar.ions  with r=lspect  to and shall have XJ responvihiliry
for t'ze Registration Statement, zhe Prospectus 01' any preliminary
prospectus nor, except as herein  expressly provide.. for 3.ly
aspect of ;:he offering of Commm  Stack, End shaL1 nc~: be .ir.aSl.e
for any 3r:or of judgznont or for any act done o.t omftcod or fcr
any mistake: of fact or law except for his own gross ncg:fgence  or
hacj  faFth. The undersigned agrees to indemnify each At%orney-ifi-
Fact: fcr ar:d to hold each Attornoy-ifi-Fact  harmless qainsc  my
loss, claim, damage or liability incurred on his part arising o.Jt
c f or In rowm2tio~.  wFt': acting a s tk.e Attorney-in-Fact under, this
Fowor of Attorney, is well as the cost ;snd !3Ypense c f
invsstigat>ng  and defending against any such Ic[98, e1~i.11,  da~mage
or liab:.li...y, except to the extent such loss, claim,.  damaGe tr
I~ab,ility  :;,s due to tha gross rLegligenco  or bad fEci,th  of the
Attorney-in-Fact  soakiraq inderm>ificatFon. The u,rrdersLgzred  agrees
that aach Iittorney-in-fact  may consult. wir,h cownrel of hit: own
thoict [whr;  may be r=ounsel  for the Company) and shall httvg fuI?
and complete authorlnatlon  and protection for any  astlm  “,a!c&n  tr
suf.fsred 5~ him hercundar  irl good faith am1 Ln acc:ordal-i  ce with me
opln.lon of such counse;.

5. Counsel for =ha J"elli..ng  Stockhoiders shall b+ entitled
i.n connuc',ion  with rendering an_v  legal GpiriiOnS rquirnd under t:;e
Tndsz-writing Agreement to rely upon aw mpresentationr,
warrmtfes  or agreexenta made by the undersigned in tbis Power cf
Attorney  OK made on behalf of the undersigned by any Attorne)z-J.z-
F8ct  in the UndeaxvritLq  Agreement.

-5-
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Number of shares of Common
Stock to be scld  heramder:

AS 3st forth oil Exhibit: A

Brint Nme of Selling '--
StacXholder

'Sigr,aturo  of Selling
Ztockholder"

-

. I'Cli shcuLd sign in exactly the same  manner as the shares $3::
cc~mmorl stock of the Company owrmi by you are registers&.

sOblbbP& -5-

- 43 -



EX'FIBIT  A

Vame  cf Se.Llfng Stockholder:

Number  of Shares:

3.44
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Public Offering

_' etter cf Transnlittal end Curtodv Acrtiernenr:

The Rank of New York
101 Barclay Street
New 'icrk, New Yor)c 10286

AttantiQn: Cmporate Trusr.  Administration

Ladies and Gentlemen:

Zhere  are delivered to you herewith cartffitzates,  I.;n
nogot iable form (with signature3 quaranteed  by a na%fcml  hack 0%
trust company or by d xembex
reFr.esentirg  the nmber oif

ftm of the New York Stock ??xcjx>!pj;‘

9 toci: ,
issued  and outstanding shares ot CL~~E~O;I

par value s.01 psr share (the "Cornea Stock"), of Arcr!
Zarnmunicatims Group, 3lc.,  a nelaware ccrporatiofi ( tkl.:3

nv"), set forth imediatciy L'ollowing the siana-:ure  c' 9~
zndersigned  at the end of this Letter. These ce.z3ziiic3'i.es  are t-2
be held by ;,;Qu as Custodian for ths account of tka undersigned UK!
-3re 20 5e ciisposed of by you i.n accordar.ce  with thi:  Lert.ur  of
Transmittal and Custody Agreement.

Concurrently wi", h The execution and deLFvee  3: i:;kis ~ec,ta.-
zf Trsnsmit,;al  and Cultodykgreement,  the underslqnec?  h.zs execuzed
3 Power of Attornsy (the3  "power  of AttorN:') appoi3trng Wil.lle:n
4. Wi,r,son, Gerald J. Cinunino and Garry 8, Watzke: (indi-riduall:y a.1I, Atcoaev-in-Fact" an% coilectively  the "Attornovs*l~n-Fact";  c
3Cth.crizj.q  the Atzomeys-in-Fact,  or any of them, ti: sell  frcn:
t'ne nmber of ahares  representad  by the certificates depcsitel
r,:iat  number of ah-ares indicated following the signature 05 .,;he
.Indersigned  at the end of thia letter, or  such Z.essar  nti7nbatr a.3
z;le A?,tcmeys-in-Fact,  or any ol! them, may deternine,  a:A fzr ~,&.'II
~:rtpo80  to enter into  an undetzuriti.ng agraement (the "&tderwrimI
,9.ureement")  among the Compar.y, certain selli:ng sscckhc l&r:*
including t.he undersigned (the *,$elli.na Stockholden')  anti .cP..c.?
Jrlderwriter  or unciarwritet~  r,&ned in the Underwriting Agreemsr
(the “Undervriterq"!,
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rr, t:?e  Undar~riticq  Agreement  ycu  are (i; to cause  tIfe  ntnL0e.r *3f
share3 zhat  are to be sold tc be transferred on zne  Ixcrks IIf t2e
.7o~p3ny in03  such rlsmes 1s the A'ttarneys-in-fact,  or my 32 .them,
3 h 9 1 L ?,ave ins-,ruc+_ed  you pursL1ar.t to the 2ower c,f A.tt.ozney  anrl CO
issue, ac Crrstodfan  fcr the  shares cf ~:ornrnc!~  Stock,  aq3.in3t
s>Jrrsnder  of the ceztifi.catos represanting SUCk shares g mw
:ert:.:ficatss  (free of any restrictive legend) for SilC'h  clharer
registered i.q such names md in such der.ominatfcns ac' tile
Attorneys-in--Fact, or any of then, shall have instrucxd yol:,  czd
(ii: upon the icatructions  02 the Attorneys-in-Fact, or any Of
them: CC deliver such  naw cerxif  lcatea  to the Underwriters,
OzgEFn3t  pryment for %uck  shares, and to give receipt for ru!:h
Cayrent  and, when instructed b?iy the Attorneys-in-Fee?.,  or any .:lf
them. co dfi SO, but in any event uizhin  twenty-four ("24)  hours  of
heir.9 .s 0 .Lnstructed, you are to remit by wirl3 transfer, l+h !.?r.
,:3i.lected, the amount receivsa by you da pnymn!: far sl;ch rjhnr:?s
to the acc,xunt  aC the undersigned designated at tke end of .I;h~.s
letter 3r c,thex-diss  designated by the Attotnsy-:-n-Fact.  WitZ. zkc:h
remittance yOU shall also return to the undersigkd r9w
rertif  iCatas  representing the number  cf shares of Common Stock, if
any, reprssentad  by the certificates deposited tirat ai-o  in F~XC~RI
df the number =~f shares aold by the undersigned to ttdk
:JndewrFters, .

rf the  IJn4erwrfting  Agreement shail not bs ent.sz:ed itf,3: m
if sll of the transactions cmtemglated by r,he UfidemrkLing
Agreement and the Powers of At:torriey  are not Cmpletetl  prior '~0
March !-Et, !..999, than, qon the written request ot' %he undercLgr.c?d
ta yc,u (ac-omganisd by written notice of termination  r.,t the .Pow$x
of A,ztnrnq~  addressed to the Attorneys-in-Fact, i:: yocr .Cr,r,2;  (jr
xpor7 written ;:otize  or request  by the Attorneys-in-Facr, or an;~  of
:hem,  or. o:- after that date, you are to return to ths  undernigned
=he ceztiflcates deposited.

:Jnder  the terms of the Power of Attornsy, tha aut:t,?rir:y
txxfarred  I:hereby  is subject to the interests c;f the Underwriters,
:he  Compan'V* and the other Selling StockhoLders,  ilnci,  prior t'3 t>e
date  sot forth in the preceding paragraph, .ir irrevocable and act
subject  to termination by the :indersigned  or by cJperac:on  3f law,
vh.e  t her by death or incapacity or othemise, ax! the o5ligstj.ors
Of the und.ersigned  under the Underwriting Agsmment are tx be
similarly not subject to tsmination. kccord,ngly, tl;e

certiflcatzs  deposited and this LetIsr of Tranamkttal and CListac!y
Zqrsement tin&  your authority are subject to the intexast3 :>i: the
company, C-19  Undemritsrs and the Dther SeLLing Stackhc)lders,  ar.d
rkis  Letter of Transmitsal and Custody Agraenent ant,  your
euthority  hereunder shall be irrevocable and ahaIl  no:  Se ac3jeot
t3 ,:srmina::ion  by the undersigned or by operation.  of :!aw, m&h~:r
by 'Oa  death or incapacity of the undersigned or the occurrsnce  c:f
any other event (ir,cludin$, without limitation, x% Le37!inution  c:Z
any trust  c:r eatate or cxstodiaflships  for vhich ?.he  xxiersigned  :s
acting as <iduciary  or the death or incapacity of any trustm  of

-2s
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5r.ds  tees or any eXe(tUtcr OL' executors 02 administrator or
adeinistratozs cr any cusradian or custatliar,s,  rsape~:x.tva].y,  (.jf
SUC’l C-rust or BstaZd 3r custz:>dianships), 1: the :ndera.lqned
sho;ld die or beccrr.e  incapacitated, or if any other such  ev2n.t
sha~~id  3SCljr, before the delivery of the shares ?o tie sold  by the
l:ndersFjgneG under the UnderwrLting  Agreement, certf.<icates fCI:
such shares  sha1.L be delivered by or on behalf af the :xderuiGned
.in accordaxe with  the  terms and conditions of the t.ndsr<r.itir;g
AgrasnN2r.t  G\nd this Letter of Transmittal a.nd Cuatcdy Aqrsement,
and actions taken by the At~;.orneys-in-Fact, c;r anif  cf zhsr,
Dursuant t3 ele Ycwer cf Attg:nsy  executed by the A:nders  .:.gned
shali  be as valid 23 if such death or incapacity or *J,!:her  c>ver,t
kad Ii0  t. occtxred, regardless of whether ur not ::"o u 0 r the
Attarnq?S-in-Fact,  zr any ,?f them, shall have receit-6.2  notSS:E  St
such death,  incapacity, or other Went.

Vncil  payment of the purchnse price for the sharsa to ‘ca sold
by r.323 undsrs igned to 1.h~ Underwriters has been made t-: you by sx
CO-+ c.Te account or' the Underwriters, the undersigned ~~11 remair
the  owner :,f smh sherss  and i;hall  have the r.ight  ti? vota SW.*
5hZW3S anct a11 .cther shares, if any, represent& by tis
certificates deposite-3 and to ,receive a l l divj.dends and
distributicns  thereon.

YOU shall be entitled to act and rely upcn  any =tatemem,
raquaat, r.ot.;.ce,  o r instructions rerp*ct.ing this Lettet:  c f
Transmittal and Custody Agreement given r-3 you by :A;1
Attorneys-in-Fact, or any of t'hem, provided, hmmve?:., that a:?y
statement or notice  to you with respect ta the :;ime ,.>f delivszy
under the rJnde:Wr!.t;incr  Agreement, CT with respect to the nzn-
effei--,iv eness or termirration  c:f the Under#rit:ng  Ag~xmnen~,  (3~
sdvi.:sing  that the Underwriting Agreenont  ha not been executstf an.3
<eli.vered ihall have beon confirmed in writing to ._rrlu  3~ ths
Reprusentatives named in the Underwxi.tf.ng  Agr8emen.t ( a->r tl?s
(Indorqriters, if rhcre ar3 no Seprasentatives).

It is understood that you 8SSUftlQ I70 responfiiI2ilit;i  cc
lia'r?i.YLity  to any parson othsr than to deal with the certificates
lepos.ited  a!ld the proceeds from the sais of the shares represenzed
thereby in accordar!ce  with the provisfcns of this 2ectcr oE
Trar,smittal  and Custody Agreement, and the undexsigneit  agrees TV
kdemnify :!'ou jointly and aavsrnlly,  along w.tzh other per-s3n3
sntPr.ing into a Letter oic Transmittal and Custody Agr-lemenr, .ml
::ald you hs.rnt.Lass  for any loss, damage or liability !izxludinlJ
rs3sonablo attorneys ' fees) with respect to ar,y  action,  cl3.im.
l.itLgation  IX other proceeding cr any alleyation  iolat,r?g tc C,.li..;
Mtrer  of Transmittal and Custofly Agreement, excrpt to the OxcSriz
zausod by your groas nc:gligence  ok willful iniscmduct

.- 3-

- 47 -



JAN 19 ‘95 ‘Z:3EPM  ffiLE  GWD  WRR p.4a

of
Ti;is instrurwmt  c3nstitutsa n r'eprese,*ltatiozL  et the authQri,=;y

zhe u-tdersigned  to axccute and deliver this Letter 9f
Fra~smittal and Custody Agreement, the Power of ,%ttorr:sy,  a.~d  tI:e
:Jnderwriti:\g  Agreement and to sei 1 the shares represented  Sy t:Le
certificatea deposited and tl:at good and valid tf\:ie  to ncr:h
s:hi res , frse  and clear.  of alJ. liens and Qncmrar?c.+s, wj.J.1. tie
pasaed  to ;:hs Underwriters,

Th.Fa Latter of Transmittal and Custody Agreement. sha.1.1  he
txnstrt;ed  in accordance wi.th :.!le laws of the State cf New  York,
-4lt3out Gi-:Fing  effect to principals of cmflicts c:f Lsw5.

Pleaa? acknowledge your acceptanrs hereof as Cust.odiar!  nr<d
.receFpt cf ths certificates deposited by sxecuting and rett;.r~i.r.g
the enclosad copy hereof to the undersigned.

3ATEC: Jamary -, 1995

'Jery truly youra,

print Name ,jf SelLing 8tockholder

Signatxe .of Selling St'%kholder*'

ADDRESS :

-
.--

*You should rign in exactly
the yarne  runner ao the
Share3 are registered.

Narrte{s:  in which Account, is -
tield

. 4-
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Number of Gherss  cf Conunon
Stock Reprwsntati  by
Cartificates  Deposited

Sericl Nunthere
i3f Cert.if i::ates

P . 4 9

Name of Bank or Other - - -
Institution

Address of Bank or '?+,hsr  -
Inotitutlon

Name, and Telephone  of (::onr.act
Per8on  nt Bi3r.k  or
XstitutAon

Ct:her

Shares

AS specified on Exhibit A

Number  of Shares
Number  Of Sha.css  to 58 Sold
from Certificates if Lers

Represented by
Each Certificate

Than All Shares Reprasented
Thereby Ate I..P be Said+

-If 2.1~ inAicatFon is made, seloctian
4iscretion.

to be lit th3 CtiStDdiiIn'~

-5-
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P.58

??I(, Benk of Naw  York,  as CastodLan,
tl;le duties ok' Custodian nnder tke

acknowledges accepCmc<:  cf

a:1d
I?oregoing Letter af! Trarl.sn?it.tal

Custody,? Agreement and reccipc,  of the  certifistte3  EsferrerJ  ~2
therein,

Da%ed ,: January -, 199s

The Bank of Wew Ycrk

BY*
1t3- -..  e---m

-------.-.-.----"----

-6-
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EXHIBIT B

December 16, 1994

Prudential Securitie8  Incorporated
Lehman Brothers Inc.
PaineWebber  Incorporated
As U.S. Repre8entativeu  of the several U.S. Underwriters
c/o Prudential Securfties  Incorporated
One Hew  York Plaza
New York, New York 10292

Prudential-Bathe Securltler  (U.K.) Inc.
Lehman Brothers International (Europe)
Palnewebber  International (U.K.) Ltd.
u International Lead Managers of the several
International Manager8
c/o Prudential Socuritier  Incorporated
One New York Plaza
New York, New  York 10292

Rer Uch Communicationo  Group, Inc.

Gentlemen:

The  undersigned is or may become the beneficial owner of
sharer of comcn  stock, par value $.Ol  ,per #hare ("Common
Stock'), of )LIcc.h  Communication8 Group, Inc. (the l Comp8nyu).
The undersigned understand8 that the Company has filed a
Regi8tration  Statement on Form S-3 (the "Registration
Statement') wfth the Securities and Exchange  Commirrion  (the
l Commi88ion.) for the regirtration  0,f spproxlmately  3,450,OOO
rharee of common stock (including 45Q,O~OO rharee l bject to an
over-allotment option) (the ‘Offeringsa). The undersigned
further understands  that you are coutemplating  entering into an
Underwriting Agreement with the Conqany  and certain Selling
Stockholder8 in connection with the Offefings.  All items  not
otherwioe  defined herein shall have the same meaning  as in the
Underwriting  Agreement.
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In order to induce the Company, you and the other
Underwriters  to enter into the Undewrfting  Agreement and to
proceed with the Offerings, the undersigned agrees, for the
benefit of the Company, you and the other Underwriters, that
should  the Offerings be effected, the underrigndd  will  not,
without the prior witten Cmmmt  of Prudential Securitioa
Incorporated, on behalf of the Undomiters to be named in the
Undewriting  Agreement, directly or indirectly, offer, offer to
sell,  sell, contract to sell or grant  any option  to purchase or
otherwise  dlapaae  or tranrfer  (of announce any offer, offer of
sale, bale,  contract of sale or grant of any option to purchaao
or other dfapoaition  or transfer) of (f) any rharea  of Common
stock 01: oecuritfes  aubatantfally  airnflar thereto or (ii) any
other securities convertible into, or exchangeable  or
exercisable for, shares of Common Stock or such similar
aecuritiea,  beneficially awned  (within the meaning of Rule 13d-3
under the Securities  Exchange Act of 1934, as.amended)  by the
undersigned on thq  date hereof or herea,fter  acquired for a
period of 180 daya  subsequent to the data  of the final
Proapectur  filed with the Comnlasion  pursuant to Rule 421(b) of
the Securities Act of 1933, as amended (the 'Act') promulgated
by the Commiaafon  or if no filing under Rule 424
date of the final Prospectus included in the Reg1

b) is made, the
atration

Statement when declared effective under  the Act.

mrther,  the undersfgned  agrees that prior to the effective
date of the Registration Statement, the undsrafgned  will not,
without the prior written consent of Prudential Securities
Incorporated, on behalf of the Underwriters to be named in the
Underwriting Agreement, directly or indirectly, offer, offer to
sell,  sell, contract to sell or grant any option  to purchase or
otherwise diapoao  or transfer (or announce  any offer, offer of
sale, sale contract of sale or grant of any option to purchase
or other disporftfon  or transfer) of (i) an

K
aharer  of Common

Stock or aecuritiea  substantially similar t eroto  or (ii) any
other recuritleu  convertible into, or l xchangeablo or
exercisable for, any sharer of cormnon  stock or such rlmilar
aecuritier,  beneficially owned (within the meaning of Rule 13d-3
under the Securities Exchange Act of 1934, as amended) by the
undersigned on the date hereof or hereafter acqufred  without
firat  roqufring  any ruch  odfering  or acquiring partiem to
execute and deliver to you an agreement of aubatantfallg  the
tenor hereof.

The proviaiona  of thir  agreement shall not preclude  the
undersigned from transferring shares of Common  Stock or other
aecuritiea of the Company  by gift to any person or entity vho
agreea  in writing to be bound by the provisions of thia
agreexnent.
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The obligations of the underrigned  under  thlr  Aqreemont
#hall  terminate (i) in the event the Registration Statement ir
withdrawn by the Company or ii) if the Offering8  are not
conrummated  by April 15, 199 l

Tha undersigned, whether or not participating in the
Offerings, confirms that he, 8he or it underrtando that the
Underwriters and the Company will rely upon the reprosentationr
rat forth in thl8  agrmqment  in procee@ing  with  the Offerings.
Thir  agreement rrhall  be binding cm the undetrignad  and his, her
or ita  respective aiuccemsors, heirs, personal reprerentatives
and asrignr.

very truly yours,

BY:

THE BOARD OF REGENTS OF THE
UNIVERSITY OF TEXAS SYSTEM AND
THE PERMANENT UNIVERSITY FUWOF
Print  Stockholder's N=o
THE STATE OF TEXAS

Stockholder Signature

The foregoing ir acceptod  and rgroed to
as of the date first  above wfttenr

PRUDENTIAL SECURITIES INCORPORATED
for itaalf  and on behalf of the
Underwriters

By8
Managing Director
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EXHIBIT C

TEB  LTIPIVBRSITY  OF TBXAS  SYSTBX
Office of Bndowmnt  Administration

210 West Sixth Street, Austin, Texas 78701
Telephone (512) 499-4359

nary  Conrad
Texas Coa8erceBa.a - Houston IO-A.
Houston Club Bldg. - 16th Floor
Trust Securities Clearance
811 Rusk
Houston, Texas 77002

Dear nary:

Per Texas Commerce Bank's telephone and fax request please find
enclosed 1 original resolution and 5 stock powers for Arch
Comwmications  Group, Inc. Pleqse  *e these certificates sent
to LWC inediately. Thank you for your assistance with this
ratter,

Data Systems Coordinator
Asset Information and Treasury
Operation8

ccs: Bill Bduamls
Debbie Childers
Craig Xickels
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BOARD OF REGENTS
of

THE UNIVERSITY OF TEXAS SYSTEM
201 w. 7th street Austin, Texas 78701

Artbn H.  Dilly, .Ear&eSq
BOXN EXTRACT FROM
A&n.  Tcut  78713-7328
(512j499-4402 PART TWO - CHAPTER IX - SECTION 2

RULES AND REGULATIONS ADOPTED BY
BOARD OF RECEti,  THE UNIVERSITY OF TEXAS SYSTEM

“Sec. 2.3 Authority to Assign and Transfer Securities Owned by the PUF and the Board---The  Chancellor,
or his or her delegate, the Vice Chancellor for Asset Management, the Executive Director for
Endowment Management and Administration, and the Director of the Office of Budget and Fiscal
Policy may each assign and transfer any and all securities of any  description whatever and from any
source, including gifts and bequests, and execute any and all documents necessary to the
consummation of any sale, assignment, or transfer of any securities registered in the name of the
PUF or the Board, or in any other form of registration of such securities held for the account of
the PUF or the Board in whatever manner, including all fiduciary capacities and including those .
registered in the names of trusts or foundations managed and controlled by said Board. In addition,
custodian banks appointed by the Vice Chancellor for Asset Management may assign and transfer
securities and execute any and all documents necessary to the consummation of any sale, assignment,
or transfer of any  security owned by the Board.”

I, Margaret Glover, Assistant Secretary  to the Board of Regents of The University of Texas System, do hereby
certify that the above and foregoing is a true and correct extract from the Rules and Reeulatioq  adopted by
such Board; that such provisions have not been repealed or amend&, and are still in full force and effect; that
the term “PUF is defined in the Rules and Reeulations  adopted by such Board to mean the Permanent
University Fund of The University of Texas System; further that William H. Cunningham is the duly qualified
and acting Chancellor; that Thomas G. Ricks is the duly qualilied  and acting Vice Chancellor for Asset
Management; that Kerry Kennedy  is the duly qualifkd  and acting Director of the Office of Budget and Fiscal
Policy that Bill Edwards is the duly qualiiied  and acting Manager of Asset Information and Treasury
Operations and is a delegate of the Chancellor, all of The University of Texas System; and further certify that
Texas Commerce Bank and NationsBank-Dallas, Texas are duly appointed custodian banks.

IN TESTIMONY WHEREOF, I have hereunto signed my name officially and caused the Seal of The
University of Texas System to be impressed hereon at my office in the City of Austin, Texas, rhis 12th day
of December ,1994  .

Margar
&Y

lover, Assistant Secretary
Board egents  o f
The University of Texas System
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IRREVOCABLE STOCK OR BONO POWER-

FOR VALUE RECEIVED, the undersigned does (do) hereby  sell, assign and transfer to

IF STOCK,
COM,PCETE
THllS PORTION

IF BONDS,
COMPLETE
TH’)S  PtWTION

r 84 T 480shares of the Common stock of Arch Communications  Grow.  Inc.

represented by certificate(s) No(s).
ACG035 1

inclusive,

standing in the name of the undersigned on the books of said Company.

bonds of

in the principal amount of $ No(s).

standing in the name of the undersigned on the books of said Company.

The undersigned does (do) hereby irrevocably constitute and.appoint

inclusive,

attorney to transfer
the said stoick  or bond(s),  as the case mathe said stoick  or bond(s), as the case ma be, on the books of tid Companbe, on the books of tid Compan with fullwith full wer of substitutionwer of substitution
in the premises.in the premises. THE PERMANENT U&CVERSITY  -mm OF mE SATE 0~ &&ASTHE PERMANENT &VERSITY -FUND  OF THE ST&E  0~ &&AS

Information andInformation and
Tteasury OperationsTteasury Operations

~~~~Eparmothparww-.)PwRwwEaeaJmu~-sign(s)-)
Dated

The signature(s)  to this  poww muSt  ComSpoCd  With  tk lWlU(S)  U
urrittcnu~othebccofthccertiHcPtqr)orbood(s)in~pre*ulu
without dtcntiom.
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IRREVOCABLE STOCK OR BOND POWER-

FOR VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

IF STOCK,
COFiPLETE
Ttiw PORTION

IF ir0~~0S,
CQYPLETE
Tt@S  POMION

_’ ;
.,

of &ecOUIUWl sto,.k  of Arch Communications Group, Inc.

represented by certificate(s) No(s). ACG0352 inclusive,

standing in the name of the undersigned on the books  of said Company.

i

bonds of

in the principal amount of 9 No(s).

standing in the name of the undersigned on the booh of said Company.

The undersigned das (do) hereby irrevocably constitute and appoint

inclusive,

attorney to transfer
the said  St& or bond(s),  as the case may be, on the books of said Compan , with full wer of substitlltion
in hepremi~es. THE  PERMANENT  UNIVERSITY E’UND  OF THE SJATE  OF ‘IGAS

nil  Edwards,
Treasury Operations

Dated

The signatur@s) to this per muvt corrapond  with  t& nmcr(S)  U
wvrittenupDnthc~dtkce~t~s)or~s)in~prticulu
without alteration
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IRREVOCABLE STOCK OR BOmNb  POWER-

FOR  VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

7 1.142 shares of the Common stock  of Arch Conrmunications  Group, Inc.
IF STOCK,
COMPLETE. represented by certificate(s) No(s). ACCO353 inclusive,
THIS PORTlON standing in the name of the undersigned on the books of said Company.

bonds of

in the principal amount of S NO(S).

standing in the name of the undersigned on the books of said Company.

The undersigned does (do) hereby irrevocably constitute and appoint

inclusive.

42,. attorney to transfer
. , the  said  sttik  or bond(s),  as the case may be, on the books of said Company, with full

h the premises.  THE PERMANENT UNIVERSITY FUND  OF TEE  STATE ‘OF ?p”
wer of substitution

EXAS._

Dated

IMPORTANT
The sipmh@a)  to this  pwer  must  conespond  with tba oat&s)  U
writtenupnthehcaofdiiccertiHcPtqs)orboad(s)in~r
without altantion

Treasury Operations
(~8)GaamqT~~ww~~
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IRREVOCABLE STOCK OR BOND POWER-

FOR VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

i

7,815 hareJ  of the  Common stock  of Arch Communications Group, Inc.
IF STOCK,
COMPLETE represented by certificate(s) No(s). ACG03  54 inclusive,
TNIS  PORTION standing in the name of the undersigned on the books of said Company.

I- bonds  of

IiF BONDS, _.
COMPLETE

i
WIlS  -pQRmN in the principal amount of $ No(s). inclusive,

.v standing in  the name of the undersigned on the books of said Company. L
-li  -.A,,.

The undenigned  does (do) hereby irrevocably constitute and appoint

attorney to transfer
the said stock or bowl(s),  a~  the case may be. on the books of tid Company, with full power of substitution
b&e  premixs.  THE PERMANE‘NT  UNIVERSITY F’UND  OF THE STATE OF TEXAS

et lnkormatlon  ana
Treasury Operations

~~*)EuannO~PanSimr)wm)
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IRREVOCABLE STOCK O:R  BOND POWER-

FOR  VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

A r c h  C o m m u n i c a t i o n s  Group, II-K.76.8mresofhe  Common St&of
IF STOCK,
CO:MPlL~tE represented by certificate(s) No(s). ACG0355 inclusive.
THIS PORTION standing in the name of the undersigned on the books of said Company.

bonds of

in the principal amount of $ lNo@).

standing in the name of the undersigned on the book  of said Company.

The undersigned does (do) hereby irrevocably constitute and appoint

inclusive,
_ ‘+

attorney to transfer
the said stdck  or bond(s),  as the cti  may be, on the books of said Company, with full power of substitution
inthe  p r e m i s e s .  THE  PERMANENT  UNIVERSI~  J?U?-lD  0

Dated.

IMPORTANT

Treasury Operations
mf=w~R*-sigl(s)-)

The siphue  to this pwer  must courupaad  with t!bm  nuna  U
writtenupon thef8ceofthenftifiata(s)orboof&s)  iaevayputkuhr
without alteration.
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NATIONAL ASSOCIATION

ASSET SERVICES DIVISION/SE1

FACSIMILE’TRANSMITTAL

!‘AGES (WKL  COVER SHEET): 6

ro:

ATTN:

FROM:

FAx#:

Permanent University Fund- -

?eanette  Bwmer

Esther Lozano--- --.-.----

(713) 218-1876

TIME:

PH.+ (713) 216-1768

NOTES  & INSTRUCTIONS:
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ADJOURNMENT.--Chairman Rapoport announced that the business 
for which this meeting was scheduled had been completed and 
the meeting was duly adjourned at 11:15 a.m. 
 
 
 
 
 
       /s/ Margaret Glover 
       Assistant Secretary 
 
 
January 27, 1995 


