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Dear Mr. Kaplan:

This will conficrm the gist of our conversation of this
morning concecrning a filing under the Hart-Scott-Rodino .
amendments to the Clayton Act. Wwhile I shall repeat all that T
told you before, I shall also be adding some facts which I hope
will help confirm your conclusions. I know of no additional
facts which appear to me to have a contrary influence.
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zhe proposed transaction is for the facilities owned
) be purchased for a8 sum somewhat in excess of
The riqhts under an option shall be assigned by

to'a,fi;4 nstitution which will in turn lease
= 0k for 15 years with an option for

)! L hi -ies at the end of such term for

L .market value, thus making the leass a “"truia®” lease
tathet than a 'Einancing' 1eas~ p_financial institution
will get ail tax be ~ ill then. turn the
facility over ¢
sublease with

: aqreeing to provide
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£ot oxygen and nitrogen at the Sand with the
righ: : r customers of
It is expected that about a year in the future
3 -will have completed additional facilities including
one for extracting argon and shall turn those facilities over
to the same owner/lessor financial institution which will lease
iem ¢ =>®in the same manner as the original
Such additional facilities will also be subject to
- Option to purchase.

You and [ discussed the possible availability of an
exemption under Section 802.63 of the regulations which
exemption related to financing transactions. Wwhile we agreed
that this transaction had many of the attributes of a sale and
lease: back, you concluded that the exemption under that section
teally did not apply. Therefore, notwithstanding the
sppearance that a filing by the owner-lessor-financial ‘
institution did not go to the basic purpose of the Hart-Scott-.
Rodiqo: Act, you opined that, since such institution was the
urchaser, the rules required that it make the filing under
hat Act. You further stated that _ra lease to [aundis )
the Eutthet srranyements with (g e

g cansent order, we may wish voluntarily to file
(et 1ﬁ£otmatxon SO0 as to expedite the entire matter.

Ie the foregoing does not accurately represent our
A" %, in my absence,
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