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May 2, 1991

Richard B. Smith, Esq.

Federal Trade Commission

Premerger Notification Office

6th Street and Pennsylvania Ave., N.W.
washington, D.C. 10580

Dear Mr. Smith:

Enclosed are the flrst and second pages relating
to the H-8-R value of assets issue that we have been dis-
cussing.

I very much appreciate your assistance in this
matter.

Sincerely,

Enclosure



1.0 Rurchass Prics :

1.2 Ths parties intend that the purchase price ("Purchase
Price®) to be paid by W) for thas Assets would be an
amount calecula as follows: Purchase Prics equals
(a) $24.5 million, less ib) the amount of groas
receivables at Closing without offset®for bad dabt

~ ruserves, less (¢) $2.75 per ton ied by the
sumber of tons of "Narketable Rfee Ifivsntory" (as
defined below. NN %’;‘)@
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1.2 The Purchase Price would be payabl Q? it
A, A

(a) At c1:¢%§q, h vu%.?ay‘:? t?u
- EmOun Downpaynent®) :
tha value at Closing of Karketable o R
Inventory, as defined belov, Box 0 0

() The amount remaining after subtracting thé:.™
Downpayment fron the Purchase Price wvould be paid
in equal principal paymsnts at the snd of the
gigeh, tanth and fifteanth year after Closing.

(o) Intsrest would accrue on the amount of the
outatanding principal balance at a rate of §.75%
annually. Interest payzents vould bs paid
quarterly. MR would have the right without
penalty to prepay at any tims any or all of the
outstanding principal balance. The parties intend
to include in the Assset Purchase Agresmant a
zechanisy te adjust the interest rats svery five
il) years for changes of tvo parcent (2%¢) cr more

n sarket interest rates.

1.3 Product Inventory = Immediately prior to Closing the
parties would agres upon the m.mg:: of tons of
Marketable Product Inventery (which is defined as
inventory which would be expacted to move within & one
(1) year psriod based upon 1990 sales by product).
After Closing M would act as sales agent on behalf of
imd for the sale of such inventory. HEA would use its
best efforts to sell such inventory. All product sold
by M aftar Closing would be desnmed to be sales of B
@ Xarketabls Product Inventory, until the nurxbey of
tons sold A equals the T of tons of
Marketable uct Inventory at Clesing. At the end of
each month, MA vould remit to W $2.78 per ton for
tons sold in the prsvious month, XA would be entitled
€6 sell such product at such prices as it deanms
advieable, JoEs comnission to be tha differance
hetwvesn the sale price and the #3.75 per ton. The
$2.75 per ton price is based upon the assunption that




the wveighted average selling prics of Marketable
:m:c:‘xg:om:y. using 1990 prices is equal to at
(T +80.

2.4 Accounts Recsivable - Ia@ would retain all acoounts
- Teceivable for all material seld and delivered on or
bafore Closing. The parties will include An the
contyact appropriate provisions to p:gtmm

abllity to collect receivablaes. «;‘, % ¢ ?
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2.0 n addition to the ’ pa at
ey et m&“ﬁ'ﬂ%—.’
the asount of $1.8 liuion as ‘%‘»A

consideration for their a omnt not to'go for &
p-::lod ef ten (10) years
hul.'!.nnu 1n

and
Yy which is contigueud to Summer
::% A T cloaing, me veuld oKy ,:!
aphe sign an ntmtocmpatntorq, od

e!nounﬂnn!vo(i) years in the oz‘,,a
ullmiing Husiness in Pemsaw and
uu any county which is contiguous to *
or RNAy. Nothing in this huguph or in /,
the contract vill prohibit Samsn, Hmmtms or SEpalgse A
fren continued SNpiES cperstions in the above o

\

Tafaranced geographic areas. o

3.0 glosing = Closing of the transactien ("Clesing®) would
Be sst for May gg, 1991 { m:ge:)xuing '
say bde held earlier, panding coumpletion of dus
diligencs and necessary contract documents.

/5{ M'@L?MQ ¢ ixf;:bé‘& & m(;@%&'

o A o R&”‘i& S BT
'\\I‘MM& ‘ Q.”S’/b\\/&\!’ M!\A!E{i

% ‘; ‘A | v - \
S

W a/m&( ,Ch r..uz&x M, Qi{* e 44,






