7
1

i December 20, 2000

! g2 &
Mr, Michae] Veme % = gﬁ:
FEDERAL TRADE COMRSSION = -t
Burean of Competiion b -
Premnerger Notifcation Offjce g "3 G
Roam 303 . S20
Washingter, D. C, 20530 = g E
- =
Ret  Exempton |From Filing Requirements Under the Hart-Scott-Roding h;nti.mﬁ

Enprovements Act of 1374 ("HSR Act™) Pursnact to Ride 802, 50(b)

Dicar Mike:

Thank you for spesking with me on Wovember 30, December 12 and December 18, 2000,
about the exemption for acquisidons of foralgn entities by a United States person set forth in 16
CER. §802.50(b) under|the ESR Act. Specifically, I was inquiring with respect ta an
acquisition of voting securities of entities ther are corrently direct or indirect subsidiaries of
Fletcher Challenge Lmutncﬁ (“Fletcher Chr.].lenge ’] b} Apachc Corgoration {"Apachc")

The sssets of the annuc.s that i uu-mg are oil stid natural £AS ITEATVes
and associated asscts, Bll of which, zre in Scetion 802.50(b) of the Fedoral Trade
Curnimlzsion’s miles and rdgnlations umler the HSR Act exempis from reporting the acquisition
of the voting securit'es of d forcign Issuct located oueide of the United Srates unless the acquired
isgucr has sssets located In the 1.5, baving an aggre=gate yalue of 315 million (Ruic
202,50(b)(13) or more or the sequired issuer has mads sales in or inte the TLA. sgeregating $23
million ar mote during its Joost recent facal yvear (Rnle 302, 50(b)(2)).

In disoussing dollar arnonnts I this letter, we are using the average exchange rate duriug
Flatcher Chellenge’s most| recent fiscal ygar which ended Iune 30, 2000, based on the Federal
Reserve Eank of New Y rk Noon Interbenk rate of 6.67941 Cepedien dallars for each 1.8
dotler, It 1= gur L g that Flatcher Challengs's oi! ahd netural gas ars sold o 2 number
of Buyers i t porehase cil and namra) gas fom vacious prodocers. Depending upon
the type of buyer, they . cither re-gel] the oil end natwral a5 to end users or refine the
hydrocarbona themssives,| -Some of the purchaseis ars brokers and some have pipeline
operntions. The follewing jars the facts andpameptmm that have been relayed to s by

legal counsel to Fistoher Challenze. .. -~ : {




completely non-recourse to each - Company and will use the proceeds to purchase
equipmant to be leased o crating companies. .

As part of the recapitalization of th Cﬁmp&n{cs, the ership agreemen
of eac Company will be amended and restated to () convert parinership interest
1o a separale class of partnership interest having an agreed sllocation of income and losses and

very limited voting rights; and {ii) provide 1ha (P ave "pot" and “call”
rights, respectively, to canse ¢ ompany to effect a

emption o interests in
that Clompany al Bur markel value. The redemption price would be paill, 1o part, by a -~
distribution of th: mpany's interest in 8BV to if a redemption ocgurs
would have no remamning interest in the Project Company and therefo
direct and indirect subsidiaries would hold 100% of the ownetship int in

Company, andfJ-ould hold 100% of the vwnership intorests in the SPV.

expires nine months after the recapitalization, an*s call night expires

after recapitalization.

The structure o er completion of the purchase transactions and the
recapitalizalions is shown on Schedule 1 2nd the stroctore after the completion of the redemption
is shown on Schedule 2.

The acquisilion of the are not

HS5R repartable transactions because of various excroplions, The

ill not meet the amended size of transaction test ($50 milion). Acquisiion of the
3 exernpt becaose it is the purchase of 3 parinership ioterest, tis
also exempt pursuant io $502.70 {acquisitions subject to order). Further, the

recapitalization of thFhmpanies (inchiding the fonmation and the capitalization of the
SPV'sy are exempl, {colloclively, "the [nitial Transactions™.

The reportable fransactions for which these HSR filings are made is the potential -
acquisition b}-f 100% of the assetx of cach of the SPV parinerships gl b)Ff
100% uf the assets of th Companies. Please note that each SPV company not yet
exist, and at the time of any acguisition the enly assets which would be held by any 8PV would
be the loan proceeds andfor capital assels which have been purchased by the SPV and leased

. The parties are filing these HER natification report fanms to confinm the non-
repottability of the Initial Transuctions, and fo be able to prompily exercise the put or call rights
if market and other conditions wasrant during the twelve months following expiration or sarly
lermination of the HSR waiting periods with respect to each of the filings.

The Clesing of the transactions deseribed herein is subject to the fulfillment of
certain canditions including, among others, the approval of the Federal Energy Repulatory
Commission and, for the HSRK reportable transactions, expiration or early termination of the
waiting period(s) under the Hart-Scott-Redine Antitrust Impravements Act of 1976, as amended.
The pariies intend for the cloging with rispect to the Initial Transactions, 1o occur i the first
guarter of 2001, If the put or call is exercised with respect to the HSR reportable transactions
then Closing would occur not later than seventecn and half months after the recapitalization.
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