October 27, 1986 .
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_ The following is intended to set forth our
aqreement with tespect to certain transactions involving
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ates of the Comton

Under the terms of an Agreement dated
1985 (the 'Stock [} '-rs Agreement*®) .
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partnership . tas, o ;
' ers, the

dﬁttﬂed~&n-tbe,,
R s offered to i vioN right of first
the 'Right of Fitst Re b w;th respect to the
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purchase by ﬁﬁﬁf
Oi First Re £ﬁ§ o

‘shill putchase frohyu3

$11.50 per Share, pay3
-available funds, less the amount paid b %wMW%*

pursuant to Paragraph 1, above.
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: e iersnsd e spagree that their
syreement dated April 11, 1986, including, without
limitation, paragraph (i) on page 2 thereof and clause (i)
of paragraph (b) on page 3 thereof, remains in full force
and effect, and is not affected by this agreement or the
exercise of our respective rights and obligations under

this agreement.

el it Dwil]l use its best efforts to place
Sl et e - 2pon the Board of Directors of
23S soon as practicable.

gl - oewill respect its obligations under
the Stockholder greement.
If you agree to the foregoing, please so indicate
by executing the enclosed copy of this letter in the space
indicated below and returning it tofSF oo, This
agreement may be executed in counterpa . each of which

shall be deemed an original, but all of which taken
together shall constitute one and the same agreement.
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