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Attn: Mr. Wayne Kaplan

RE: PRE=MERGER ROTIFICATION WNDER THE HARI-SCOTT-RODINO
ANTI-TRUST IKPROVEMENT ACT OF 1976

This is to advise you that, based upon a telephcine conversation between you and
e on Bovember 5§, 1985, and our analysis of the Hart-Scott-Rodino Anti-Trust
Improvenent Act of 1976 ("Act") and rules promulgated thereunder, we have
oconcluded that the transactions described below are not subject to reporting
under the Act because the $15 million threshold for the size of transacticn test
is not met, If you do not agree with cur conclusion, kindly notify us at your
earliest convenience s0 that we may take xpropriate action. If we & not hear
from your office within 7 days of your receipt of this letter, we will proceed
with ox transactlmsmmepremise that reports under the Act need not be
Me- ’

The: pattiec involved in the transactims described below am the £011:>wing~
= e:sy s .

held company,
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s aghave entered into an Asset Purchase Agreement
("&greexnent"; effective October 1, 1985. A copy of the Agreement, without
Exhibits, ig attached to this letter. (The Exhibits are volunainous md ccnsist
principzlly of specific descriptions of assets being purchased.) &
party to: the Agreement for the purpose of guaranteeing &7
forth {n paragraph 16.15 of the Agreement,

The Agreement provides for the gale by &

gag reserves and related equipment and other rela:ed assets (couectxvely:
*Aspste”;. The purchase price for the Assets is $22 million, subject to the
possibility of certain upward or downward adjustments. For the purposes of
reaching our coniclugions as set forth in this letter, we have assumed that the
adjustments will not exceed a net amount of S4 million, 80 that the total
purchase. pn:ice will not exceed $26 million.

and, t.has. the right b A e 508 {nterest in all Assets befng
the course of mgotiatiom betﬂéen

Agtemnt 41 \
RS anmedparty—gzrdxasetaammwﬂivided%tof

'fused because 1t wanted to expedite the_nego fations and

cioemg of tansactim. ye ahad financm or
managerial abiuty to achieve ‘s ir.bad K _ lid agree tO
: paragraplx 16.3 in the K : a4 assign 508 cf its interest
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uﬂettheﬁgreemmtaﬂ therighttom
A v of that agreement is att:ached to this letter.

tepctts uder the Act concerning these transactions. We would appreciate ybur
aﬂvising us pramptly if you conclude differently.






