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UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

In the Matter of

SCFTSEARCH HOLDI NGS, | NC.,

a corporation, and Docket No. G 3759

GEOQUEST | NTERNATI ONAL HOLDI NGS, | NC.
a corporation.

N N N N N N
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DEC SI ON AND CRDER

The Federal Trade Comm ssion (" Comm ssion") having initiated
an investigation of the proposed nerger of Dw ght's Energydat a,
Inc., a wholly-owned subsidiary of SoftSearch Hol di ngs, Inc.
("Respondent™), and Petrol eum | nfornmati on Corporation, a wholly-
owned subsidiary of GeoQuest International Hol dings, Inc.
("Respondent™), having been furnished with a copy of a draft
conpl aint that the Bureau of Conpetition proposed to present to
the Conmssion for its consideration, and which, if issued by the
Comm ssi on, woul d charge respondents with violations of the
d ayton Act and Federal Trade Comm ssion Act; and

Respondents, their attorneys, and counsel for the Comm ssion
havi ng thereafter executed an agreenent containing a consent
order, an adm ssion by respondents of all the jurisdictional
facts set forth in the aforesaid draft of conplaint, a statenent
that the signing of said agreenent is for settlenent purposes
only and does not constitute an adm ssion by respondents that the
| aw has been violated as alleged in such conplaint, and wai vers
and other provisions as required by the Coomssion's Rules; and

The Comm ssion having thereafter considered the natter and
having determned that it had reason to believe that the
respondents have violated the said Acts, and that conpl ai nt
shoul d issue stating its charges in that respect, and havi ng
t hereupon accepted the executed consent agreenent and pl aced such
agreenent on the public record for a period of sixty (60) days,
and having duly considered the comments received, now in further
conformty with the procedure prescribed in § 2.34 of its Rules,

t he Comm ssion hereby issues its conplaint, nmakes the foll ow ng
jurisdictional findings and enters the follow ng order:

1. Respondent Soft Search Hol dings, Inc. is a corporation
organi zed, existing, and doi ng busi ness under and by virtue
of the laws of the State of Texas, with its office and
princi pal place of business |ocated at Suite A 1202 Estates



Drive, Abilene, Texas 79602. Its wholly owned subsidiary,
Dwi ght's Energydata, Inc. is a corporation organized,

exi sting, and doi ng busi ness under and by virtue of the | aws
of the State of Delaware, with its office and princi pal

pl ace of business |located at 1633 Firnman Drive, R chardson
Texas 75081. Dwight's Energydata, Inc. holds a 37 percent
interest in Gaphics Information Technol ogi es, |nc.
("dTI"), a corporation organi zed, existing, and doi ng

busi ness under and by virtue of the laws of the State of

Del anare. G Tl has no operating assets, but since the
formati on of Tobin Data G aphics LLC in June 1994, G Tl has
hel d a 50% percent interest in Tobin Data G aphics LLC

2. Respondent GeoQuest International Holdings, Inc. is a
corporation organi zed, existing, and doi ng busi ness under
and by virtue of the laws of the State of Delaware with its
office and principal place of business |ocated at 5333
West hei mer Drive, Houston, Texas 77056. GeoQuest is a
hol di ng conpany and has no operating assets. |Its principal
subsidiary is Petrol eum | nformati on Corporation, a
corporation organi zed, existing, and doi ng busi ness under
and by virtue of the laws of the State of Delaware, with its
office and principal place of business |ocated at 5333
Vst hei ner Drive, Houston, Texas 77056.

3. Tobin Data G aphics LLCis a Texas limted liability
conpany, with its office and principal place of business
| ocated at 114 Canp Street, San Antoni o, Texas 78204.

4, The Federal Trade Comm ssion has jurisdiction of the
subject matter of this proceeding and of respondents, and
the proceeding is in the public interest.

O der
| .

| T 1S ORDERED that, as used in this Order, the foll ow ng
definitions shall apply:

A "Dwight's" neans SoftSearch Holdings, Inc., its
directors, officers, enployees, agents and representatives,
successors, and assigns; its subsidiaries, divisions, groups
and affiliates controlled by SoftSearch Hol dings, Inc., and
the respective directors, officers, enployees, agents and
representatives, successors and assigns of each.

B. "PIC'" neans (eoQuest International Holdings, Inc., its
directors, officers, enployees, agents and representatives,
successors, and assigns; its subsidiaries, divisions, groups
and affiliates controlled by GeoQuest International
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Hol di ngs, Inc., and the respective directors, officers,
enpl oyees, agents, and representatives, successors and
assi gns of each.

C.  "TDG' nmeans Tobin Data Gaphics LLC its directors,

of ficers, enployees, agents and representatives, successors,
and assigns; its subsidiaries, divisions, groups and
affiliates controlled by Tobin Data G aphics LLC, and the
respective directors, officers, enployees, agents, and
representatives, successors and assigns of each.

D. "Gaphics Informati on Technologies, Inc.," is a
corporation organi zed, existing, and doi ng busi ness under
and by virtue of the laws of the State of Delaware with its
office and principal place of business |ocated at 1560
Broadway, Suite 903, Denver, Col orado 80202.

E “HPDI, L.L.C,” is a Texas |limted liability conpany
with its office and principal place of business |ocated at
9300 Research Boul evard, Suite 306, Austin, Texas

78759- 6520.

F. "Respondent s" neans Dwi ght's and PIC

G The “Merger" neans the proposed conbi nation of the
busi nesses of Dwi ght's Energydata, Inc., and Petrol eum

| nformati on Corporation.

H "Comm ssi on" neans the Federal Trade Conm ssion.

| . "Rel evant Product"” neans V¢l| Data and Producti on Dat a.

J. "Wl | Data" neans information in any medi a concerning
the location, permtting, drilling activity or conpletion of
any oil or gas well located in the United States, including
US territorial waters, and related information.

K. "Wl | Header Data" neans the follow ng information
regarding an oil, gas, or other well: APl Nunber, Surface

and Bottom Hol e Locations (Townshi p, Range, Section, Area,
Bl ock, Section, Survey, Abstract, and Footage Calls), Lease
Nanme and 1D, VWll Nunber, Permt Nunber, (perator Nane,
Total Depth, Conpletion or Plugging Date, Final Status,

d ass, Field Nane, E evation, and Dw ghts |D.

L. "Production Data" neans information in any nedi a
concerning the identity, location and vol une of fluids,
including, but not limted to, oil, water, and natural gas,
produced fromor injected into any oil or natural gas wel
or leases located in the United States, including US
territorial waters, and related information.



M "Acquirer" neans the person or persons approved by the
Comm ssion to acquire the Specified Data.

N "Divest" means to grant a perpetual, world-wi de |icense
to the Acquirer, with the right, subject to the terns of
this Oder, to use, conbine with other information,
reproduce, market, assign or otherw se transfer, and

subl i cense the Specified Data.

Q "Specified Data" nmeans digital well data and production
data that are included in one or nore of the Schedule A
Products and the Wl | Header Data received by Dwight's from
TDG under the Data Exchange and Sal es Representative
Agreenent entered into on June 1, 1995.

P. "Schedul e A Products" neans those products listed in
Schedule A of this Oder.

Q "Shared enpl oyee" neans any person whose sal ary or

ot her conpensation for services rendered is paid, directly
or indirectly, by both TDG and Petrol eum

| nformati on/ Dwi ght’ s.

R "Petrol eum I nformati on/Dn ght’ s" neans the entity that
is created as a result of the Merger.

S. "Royal t y- based conpensation” nmeans a paynent to a
vendor or licensor based, directly or indirectly, upon the
revenue generated by the sale of the vendor's or |licensor's
wel | data or production data.

1.
| T I'S FURTHER ORDERED t hat:

A Fol | owi ng conpl etion of the Merger, Respondents
shall divest the Specified Data, absolutely and in good
faith, at no mninumprice, consistent with the provisions
of this Oder, either to (1) HPD, L.L.C, pursuant to, and
in accordance with the time frane set out in paragraph 2(a)
of, the License Agreenent for Specified Data entered into
between Dnight's and HPDI, L.L.C, dated Septenber 18, 1996
(Exhibit A hereto); or (2) another person that receives the
prior approval of the Commssion, and only in a manner that
receives the prior approval of the Conm ssion. Pr ovi ded
however , if, at the tine the Conm ssion determnes to nake
this Order final, the GComm ssion notifies Respondents that
HPDI, L.L.C, is not an acceptable acquirer, then
Respondents shall not divest the Specified Data to HPDI,
L.L.C Upon expiration of the divestiture period descri bed
in paragraph I11.B. 4. of the Order, Respondents shall have
no further obligation to divest.
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B. The purpose of the divestiture of the Specified Data is
to ensure the continued use of the Specified Data in the
sane type of business in which the Specified Data is used at
the tinme of the Merger, and to renedy any | esseni ng of
conpetition resulting fromthe Merger as alleged in the

Comm ssion's conpl ai nt.

C After the Specified Data has been divested,
Respondents shall not exercise any right they nay have,

whet her at common law, in equity, or in bankruptcy or
reorgani zati on (including through obtaining any equity
interest in a reorgani zed debtor) or otherwise, to termnate
the license granted under this Order or to seek to have such
license termnated, or to require, or seek to require, the
Acquirer or its successor or assignee to return the
Speci fi ed Data.

L.
| T I'S FURTHER ORDERED t hat:

A If Respondents have not divested, absolutely and in
good faith and with the Coomssion's prior approval, the
Specified Data, the Comm ssion may, on the date this O der
becones final, or at any tinme thereafter, appoint either Ben
C Burkett, 11, of Burkett Consulting, Dallas, Texas,
(“Burkett”) or someone else to act as trustee to divest the
Specified Data. In the event that the Comm ssion or the
Attorney CGeneral brings an action pursuant to 8§ 5( I) of the
Federal Trade Comm ssion Act, 15 U S C § 45( 1), or any
ot her statute enforced by the Conm ssion, Respondents shal
consent to the appointnent of a trustee in such action.
Nei t her the appointnment of a trustee nor a decision not to
appoi nt a trustee under this paragraph shall preclude the
Comm ssion or the Attorney CGeneral from seeking civi
penalties or any other relief available to it, including a
court-appointed trustee pursuant to 8 5( 1) of the Federa
Trade Comm ssion Act, or any other statute enforced by the
Comm ssion, for any failure by the Respondents to conply
with this order.

B. If a trustee is appointed by the Comm ssion or a court
pursuant to paragraph Il1.A of this Oder, Respondents
shall consent to the follow ng terns and conditions
regarding the trustee's powers, duties, authority, and
responsi bilities:

1. The Comm ssion either (1) shall sel ect
Burkett to be the trustee under the terns of a
trustee agreenent as set out in Exhibit B hereto;
or (2) shall select another trustee subject to the
consent of Respondents, which consent shall not be
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unreasonably w thheld. The trustee, if not
Burkett, shall be a person w th experience and
expertise in acquisitions and divestitures. |If
Respondent s have not opposed, in witing,

i ncluding the reasons for opposing, the selection
of any proposed trustee, other than Burkett,
within ten (10) days after notice by the staff of
t he Comm ssion to Respondents of the identity of
any proposed trustee, Respondents shall be deened
to have consented to the sel ection of the proposed
trust ee.

2. Subject to the prior approval of the
Comm ssion, the trustee shall have the excl usive
power and authority to divest the Specified Data.

3. Wthin ten (10) days after appoi ntnment of the
trustee, Respondents shall execute a trust
agreenent that, subject to the prior approval of
the Comm ssion, and in the case of a court-

appoi nted trustee, of the court, transfers to the
trustee all rights and powers necessary to permt
the trustee to effect the divestiture required by
this Order. Such agreenent may contain provisions
requiring the trustee to protect agai nst

unaut hori zed di scl osure or use of the Specified
Data before the Specified Data is divested.

4. The trustee shall have twelve (12) nonths
fromthe date the Comm ssion approves the trust
agreenent described in Paragraph I11.B.3. to
acconplish the divestiture, which shall be subject
to the prior approval of the Commssion. |If,
however, at the end of the twelve (12) nonth
period, the trustee has submtted a plan of
divestiture or believes that divestiture can be
achieved wthin a reasonable tinme, the divestiture
peri od may be extended by the Conm ssion, or, in
the case of a court-appointed trustee, by the
Court; provided, however, the Comm ssion may
extend this period only two (2) tines for up to
twel ve (12) nonths each tine.

5. The trustee shall have full and conplete
access to the Specified Data and to the personnel,
books, records and facilities related to the
Specified Data or to any other rel evant
information, as the trustee nmay reasonably
request. The trustee may require that a
repository be established to allow for exam nation
of the Specified Data by prospective Acquirers.
Respondent s shal|l devel op such financial or other
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information as such trustee may reasonabl y request
and shall cooperate with the trustee. Respondents
shall take no action to interfere with or inpede
the trustee's acconplishnment of the divestiture.
Any delays in divestiture caused by Respondents
shall extend the tine for divestiture under this
Paragraph in an anount equal to the delay, as
determned by the Coonmssion or, for a court-

appoi nted trustee, by the court.

6. The trustee shall nake reasonable efforts to
negoti ate the nost favorable price and terns avail abl e
in each contract that is submtted to the Conm ssion,
subj ect to Respondents' absolute and unconditi onal
obligation to divest at no mninmumprice. The
divestiture shall be nmade in the manner and to the
Acquirer as set out in Paragraphs Il. and Ill. of this
O der, provided, however, if the trustee receives bona
fide offers fromnore than one acquiring entity, the
trustee shall submt all such bids to the GComm ssion,
and if the Comm ssion determnes to approve nore than
one such acquiring entity either for the whol e data set
or for any of the sane parts of the data set conpri sing
the Specified Data, the trustee shall divest to the
acquiring entity or entities selected by Respondents
from anong t hose approved by the Comm ssion. The

Comm ssi on nay approve divestiture of parts of the
Specified Data to different acquiring entities, but in
no event will there be nore than one Acquirer for

ei ther the whole data set conprising the Specified
Data, or any of the sane parts of the data set
conprising the Specified Data.

7. The trustee shall serve, w thout bond or
other security, at the cost and expense of
Respondent s, on such reasonabl e and custonmary
terns and conditions as the Comm ssion or a court
may set. The trustee shall have the authority to
enpl oy, at the cost and expense of Respondents,
and at reasonabl e fees, such consultants,
accountants, attorneys, investnent bankers,

busi ness brokers, appraisers, and ot her
representatives and assistants as are reasonably
necessary to carry out the trustee's duties and
responsibilities. The trustee shall account for
all nonies derived fromthe divestiture and al
expenses incurred. After approval by the

Comm ssion and in the case of a court-appointed
trustee, by the court, of the account of the
trustee, including fees for his or her services,
all remai ning nonies shall be paid at the
direction of the Respondents, and the trustee's
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power shall be termnated. The trustee's
conpensation shall be based at |east in
significant part on a conm ssion arrangenent
contingent on the trustee's divesting the
Speci fi ed Data.

8. Respondents shall indemify the trustee and
hold the trustee harnm ess agai nst any | osses,
clains, damages, liabilities, or expenses arlsing

out of, or in connection mjth, t he perfornance of
the trustee's duties, including all reasonable
fees of counsel and ot her expenses incurred in
connection with the preparation for, or defense of
any claim whether or not resulting in any
liability, except to the extent that such
liabilities, |osses, danages, clains, or expenses
result from m sfeasance, gross negligence, wllfu
or wanton acts, or bad faith by the trustee.

9. If the trustee ceases to act or fails to act
diligently, a substitute trustee shall be

appoi nted in the sane nanner as provided in
Paragraph 111.A of this Oder.

10. Consistent with the terns of this Oder,
the Commssion or, in the case of a court-
appoi nted trustee, the court, nay on its own
initiative or at the request of the trustee

i ssue such additional orders or directions as
may be reasonably necessary or appropriate to
acconplish the divestiture required by this
O der. Notw thstanding Paragraph V.G
herein, such additional orders or directions
may provide for, anmong other things, giving
the Acquirer the right to use the record

| ayouts specified in Paragraph |IV. A when
sublicensing the Specified Data, with

provi sions that insure agai nst confusion of
the origin of the data.

11. The trustee shall have no obligation or authority
to operate or nmaintain the Specified Data.

12. The trustee shall report in witing to
Respondent s and t he Comm ssion every sixty (60)
days concerning the trustee's efforts to
acconpl i sh divestiture.

| V.

| T I'S FURTHER ORDERED t hat:



A The Specified Data shall be delivered to the Acquirer
i n machi ne-readabl e, usable formin the record layouts in
Annex 1 of this Order for well data, Annex 2A of this Oder
for production data, Annex 2B of this Order for the Texas
oil test (WO0) file; Annex 2C of this Oder for the
Louisiana oil test (DMIR) file; and Annex 3 of this Oder
for Petrol eum Data System (PDS) data, which support the

Dwi ght's Petrol eum Reservoirs CD-ROM  Respondent s shal |
provide the Acquirer the Specified Data in the conputer code
set in which the records are maintained or in industry
standard (8-bit) ASCIl, at the Acquirer's option

B. Respondents shall provide the Acquirer with al

exi sting technical system docunentation and user
docunentation relating to the Specified Data. Such
docunentation includes, but is not limted to, a description
of all data elenents in Dnhight's Wll Data System a
description of the data file in Darght's A File (unpacked)
file; a description of the test file in the Texas oil test
(WLO) file; a description of the test file in the Louisiana
oil test (DMIR) file; Dnight's "Data Item Manual ;" and the
keys to all codes used by Dwi ght's, whether maintained in
nmachi ne-readabl e fornmat, hard copy, or mcrofilm

C Respondents shall provide Acquirer with data that is
current as of the date of the divestiture for all data

el enents that were included in any Schedul e A Product on the
date on which the Conm ssion accepts this Order for comrent,
to the extent that data exist on any Dwi ght's conputer
records.

D. Respondents shall make no claimto ownership, title, or
interest in any product derived fromthe Specified Data by
the Acquirer.

E Respondents are not required to provide the Acquirer
the right to sublicense well identifier codes, field and
reservoir codes, and operator codes, to the extent that such
codes are unique to Dnight's. However, Respondents shal l
provide Acquirer with the right to provide its |icensees
with a cross-reference to enable a |icensee to convert from
Dwi ght's codes to the Acquirer's codes.

F. Respondents are not required to provide Acquirer (a)
any latitude or |longitude data that Respondents possess
solely by reason of the Data Exchange and Sal es
Representative Agreenent entered into between Dwight's and
TDG on June 1, 1995; (b) any software, or any rights to use
or sublicense any software; or (c) any cal cul ati on of
estinmated future recoverable oil or gas reserves.



G Respondents are not required to provide Acquirer the
right to use the record | ayouts specified in Paragraph |IV. A
when subl i censing the Specified Data.

H The Acquirer shall not transfer or sublicense any
rights to any Specified Data in any nmanner that woul d have
the effect of creating additional independent vendors for
the whol e or any part of the Specified Data.

Not wi t hst andi ng t he above, Acquirer shall have the right to,
anmong ot her things: assign or otherwise transfer all of its
rights to and interest in all or part of the Specified Data
to anot her person; create distributorships or appoint sales
agents for licensing of the Specified Data; or |icense the
Specified Data to geological libraries for use by their
nmenbers on a read-and-print-only basis. In addition,
Acquirer shall have the right to enter into data exchange
agreenents wherein the recipient of the Acquirer's data has
the right to market and sublicense the Specified Data,
provided that the recipient under such data exchange
agreenent shall not grant a license or other right to
Specified Data, or otherw se know ngly nmake the Specified
Data avail able, to any person unl ess such person has agreed
not to transfer or sublicense the Specified Data and not to
make the Specified Data publicly avail able. Respondents
shall not enforce any restriction on the Acquirer’s right
to transfer or sublicense the Specified Data in the event
that a court or an admnistrative agency, in a proceeding
i nvol ving the respondents, issues a final order from which
no appeal has been or can be taken, determning that all or
a portion of the Specified Data is not protected
intellectual property. Wthin 30 days of the issuance of
such an order, Respondents shall notify the Comm ssion and
the Acquirer that restrictions on the transfer or sublicense
contained in the License Agreenent will not be enforced with
respect to the portion of the Specified Data that was
determned to be unprotected intellectual property.

l . Upon reasonabl e notice to Respondents fromthe

Acqui rer, Respondents shall provide such assistance to the
Acquirer as is reasonably necessary to ensure that the

pur pose of the divestiture of the Specified Data is
acconpl i shed. Such assi stance shall include reasonabl e
consultation with know edgeabl e enpl oyees of Respondents for
a period of time sufficient to ensure that the Acquirer's
personnel are appropriately trained in the sources and
processing of the data contained in the Specified Data.
Respondent s, however, shall not be required to continue
provi di ng such assistance for nore than twel ve (12) nonths
fromthe date of the divestiture. Respondents may charge
the Acquirer at a rate no greater than their direct costs
for providing such technical assistance. Direct costs
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consi st of expenses and the salary and benefits attributable
to Respondents' enpl oyees actual ly providing assistance, for
the time required for the provision of such technica

assi stance, and vari abl e overhead, incl udi ng out - of - pocket
expenses.

J. Respondents nmay take reasonabl e steps with respect to
their enpl oyees to assure that the confidentiality of their
proprietary data is not conprom sed, but Respondents shal

not inpose non-conpetition agreenents that have the purpose
or effect of interfering with the ability of the Acquirer to
recruit or enploy Respondents' enpl oyees.

K. Respondent s, upon 24 hours advance notice by the
Acquirer, shall provide Acquirer, at Acquirer's expense,
reasonabl e access to, and the right to copy, any data-source
docunment or data in Respondents' possession that was used to
conpile the Specified Data to the extent Respondents have
such dat a- source docunent or data at the tine of the
request. Respondents may charge the Acquirer only for
Respondents' direct costs in providing such access or
copying. Direct costs consist of the salary and benefits
attributable to Respondents' enployees for the time required
for the provision of such access and copying, and vari abl e
over head, including out-of -pocket expenses.

L. Wthin ten (10) days after divestiture of the Specified
Data, Dwight's shall assign to the Acquirer all of its
rights under and interest in the Data Exchange Agreenent of
July 1, 1993, with The Independent G| & Gas Service, Inc.
("I ndependent”), which relates to well data in Kansas. |If

| ndependent consents to such assignment, Petrol eum

I nformation/Dwi ght’s shall pronptly renove fromits products
all data acquired fromIndependent under the Data Exchange
Agreenent of July 1, 1993, and all predecessor agreenents
and provide the data to the Acquirer in the record | ayout
specified in Paragraph IV. A above; provided, however, that
Petrol eum Infornation/Dwight’s shall be free to negotiate a
new agreenent with I ndependent. Such new agreenent nay
nei t her be excl usive nor contain a Royal ty-based
conpensation provision. |f Independent does not consent to
such assignnent, Dwight's shall pronptly termnate the Data
Exchange Agreenent in accordance with its terns and provide
any data to which Dwi ght's has an ownership right under said
Agreement to the Acquirer in the record |ayout specified in
Par agraph 1V. A

M Wthin ten (10) days after divestiture of the Specified
Data, Dwight's shall assign to the Acquirer all of its
rights under and interest in the Joint Marketing Agreement

of July 1, 1994, with Munger Q| Information Services, Inc.
("Munger"), which relates to well data for California,
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O egon, Pacific Federal Ofshore, A aska, and Wshi ngton

I f Munger consents to such assignnent, Petrol eum

| nformation/ Dwi ght’s shall pronptly renove fromits products
all data acquired from Miunger under the Joint Marketing
Agreenent of July 1, 1994, and all predecessor agreenents
and provide the data to the Acquirer in the format specified
in Paragraph IV. A above; provided, however, that Petrol eum
| nformati on/ DM ght’s shall be free to negotiate a new
agreenent with Miunger. Such new agreenent nay neither be
excl usi ve nor contain a Royalty-based conpensati on
provision. |If Minger does not consent to such assignnent,
Dwight's shall pronptly termnate the Joint Marketing
Agreement in accordance with its terns and provi de any data
to which Dwight's has an ownership right under said
Agreement to the Acquirer in the record |ayout specified in
Par agraph 1V. A

V.

| T 1S FURTHER ORDERED t hat Respondents shall provide to the
Comm ssion staff or a Repository designated by the Conm ssion
staff a copy of the Specified Data that was provided to the
Acquirer, a copy of all Schedule A Products as of the date on
whi ch the Comm ssion accepts this Oder for comment, and a copy
of all Dnight's CD-ROM products published and offered for sale to
custoners imrediately prior to the divestiture of the Specified
Dat a.

VI .

| T 1S FURTHER ORDERED that, for a period of ten (10) years
fromthe date this O der becones final, Respondents shall not,
W thout prior notification to the Commssion, directly or
indirectly:

A Acquire any stock, share capital, equity, or other
interest in Gaphics Information Technologies, Inc., or in
any person engaged in the distribution of a Rel evant Product
at any time within the two years precedi ng such acquisition

B. Enter into any agreenents or other arrangenments wth
any person whose principal business is distributing a

Rel evant Product, to obtain direct or indirect ownership,
managenent, or control of any preexisting data bases that
are or were used in such business; or

C Acquire fromany one entity cumul atively during any
period of three consecutive cal endar years (a) the exclusive
owner ship of records containing well data covering nore than
75,000 wells in any one state except Texas, or 250,000 wells
inthe State of Texas or (b) either the exclusive right, or
a non-exclusive right with a Royal ty-based conpensation, to
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mar ket well data covering nore than 75,000 wells in any one
state except Texas, or 250,000 wells in the State of Texas.
Respondents shall have the right to rely upon the supplying
entity's best estinmates, at the tine of the acquisition,
concerning the nunber and | ocations of the covered wells.
In determning whether notification may be required by this
provision, well records that have been included in a
previous notification under this provision or under

15 U . S.C 8 18a shall not be consi dered.

VII.

| T 1S FURTHER ORDERED that the prior notifications required
by Paragraph Mi. of this Oder shall be given on the Notification
and Report Formset forth in the Appendix to Part 803 of Title 16
of the Code of Federal Regul ations as amended (hereinafter
referred to as "the Notification"), and shall be prepared and
transmtted in accordance with the requirenents of that part,
except that no filing fee will be required for any such
notification, notification shall be filed with the Secretary of
t he Comm ssion, notification need not be nade to the United
States Departnent of Justice, and notification is required only
of Respondents and not of any other party to the transaction.
Respondents shall provide the Notification to the Comm ssion at
least thirty days prior to consummating any such transaction
(hereinafter referred to as the "first waiting period"). |If,
within the first waiting period, representatives of the
Comm ssion make a witten request for additional information,
Respondent s shal |l not consummate the transaction until twenty
days after substantially conplying with such request for
additional information. Early termnation of the waiting periods
in this paragraph may be requested and, where appropriate,
granted by letter fromthe Bureau of Conpetition.

Provi ded, however, that prior notification shall not be
requi red by Paragraph V. of this Oder for a transaction for
which notification is required to be nade, and has been nade,
pursuant to Section 7A of the AQayton Act, 15 U S.C. § 18a.

VITI.

| T 1S FURTHER ORDERED that within thirty (30) days after the
date this Order becones final and every thirty (30) days
thereafter until Respondents have fully conplied with the
provi sions of Paragraphs Il., I1l1l1., IV., and V. of this Oder,
Respondents shall submt to the Commssion a verified witten
report setting forth in detail the manner and formin which they
intend to conply, are conplying, or have conplied with this
O der. Respondents shall include in their conpliance reports,
anmong other things that are required fromtine to tine, a ful
description of the efforts being nade to conply with the O der.
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I X.

| T I'S FURTHER ORDERED t hat:

A

Wthin ten days of receiving notification fromthe

Comm ssion staff that the Specified Data has been divested
to the Acquirer, TDG shall offer to the Acquirer, its
successor, assignee, agent or distributor (collectively,
"Acquirer" for purposes of this paragraph), a Sales
Representative Agreenent in the formof Exhibit C hereto.
The terns of any sal es representative agreenent between TDG
and the Acquirer shall cover the sane products and be at

| east as favorable to the Acquirer as the terns agreed to
fromtinme to time between TDG and Pet r ol eum

I nformation/Dwi ght’s. The Sal es Representative Agreenent
for the Acquirer shall be non-termnable by TDG except
under the follow ng circunstances:

1. The breach of material terns by the Acquirer or
the Acquirer's inability to pay. In the case of such a
breach, the obligations of TDG shall resume upon cure
of the breach. |In the case of receivership or

voluntary or involuntary bankruptcy, or the institution
of proceedings therefor, the obligation of TDG under
this Paragraph may be suspended until the appoi nt nent
of a trustee or a successor to operate the Acquirer's
busi ness or a debtor in possession; or

2. TDG no | onger maintains a Sal es Representative
Agreement with PetroleumInformation/Dwi ght’s and there
are no other joint selling arrangenents between TDG and

Petrol eum Infornation/Dwight’s for a particul ar
pr oduct .

B. TDG shal | not disclose to any officer, director, or
enpl oyee of Petrol eum Information/Dwight’s or any Shar ed
enpl oyee any information that TDG recei ves fromthe Acquirer
regarding (1) the Acquirer's actual or prospective
custoners, (2) the content of any customer proposals or
offers nmade by the Acquirer, or (3) the terns of any

i ndi vi dual customer dealings with TDG or the Acquirer

C Wthin 30 days of receiving notification fromthe
Comm ssion staff that the Specified Data has been divested
to the Acquirer, TDG shall submt to the Comm ssion a copy
of the Sal es Representative Agreenment entered into with
Petrol eum Information/Dwight’s and with the Acquirer. For
three years after the date this Order becones final, TDG
shall submt to the Comm ssion any revisions or amendnents
to such agreenents within thirty (30) days of their
execut i on.
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X

| T 1S FURTHER ORDERED that, for the purpose of determning
or securing conpliance with this Order, and subject to any
| egal |y recogni zed privilege, upon witten request and reasonabl e
noti ce, each Respondent and TDG shall permt any duly authorized
representative of the Comm ssion:

A Access, during office hours and in the presence of
counsel, to inspect and copy all books, |edgers, accounts,
correspondence, nenoranda and ot her records and docunents in
t he possession or under the control of Respondent relating
to any matters contained in this Order; and

B. UWoon five (5) days' notice to the appropriate
Respondent, and without restraint or interference, to
interview officers, directors, or enployees of the
Respondent, who nay have counsel present.

Xl .

| T 1S FURTHER ORDERED t hat Respondents and TDG shall notify
the Comm ssion at least thirty (30) days prior to any proposed
change in the corporate Respondents or TDG such as dissol ution,
assignnent, sale resulting in the energence of a successor
corporation, or the creation or dissolution of subsidiaries or
any ot her change in the corporations that nay affect conpliance
obligations arising out of the Oder.

By the Conm ssion.

Donald S. dark
Secretary

| ssued: July 28, 1997
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Schedul e A

|. Dnight's Production Data CD Rom Products
West Coast Area, consisting of California, O egon,
Paci fic Federal O fshore, Al aska
@ul f Coast Area, consisting of Arkansas, Louisiana,
M ssi ssi ppi, A abama, Florida, Federal O fshore,
Coastal Counties of Texas
M dConti nent Area, consisting of Arkansas, Kansas,
M chi gan, Gkl ahonma and Texas Railroad Comm ssion
D strict 10.
Texas Area, consisting of all of Texas
Rocky Mbuntain Area, consisting of Arizona, Col orado,
Mont ana, New Mexi co, North Dakota, South Dakot a,
Wom ng, Nebraska, Nevada, W ah

1. Dwight's D scover SCOUT CD ROM Products
Qul f Coast Area, consisting of Arkansas, Louisiana,
M ssi ssi ppi, A abama, Florida, Federal O fshore
M dConti nent Area, consisting of Northern Arkansas,
M chi gan, Gkl ahonma and Texas Railroad Comm ssion
District 10
Texas Area, consisting of all of Texas
Rocky Mbuntain Area, consisting of Arizona, Col orado,
Mont ana, New Mexi co, North Dakota, South Dakot a,
Wom ng, Nebraska, Nevada, W ah, |daho

I1l. Dnight's D scover CD ROM Products
Ckl ahonma Area, consisting of Cklahona
Rocky Muntain Area, consisting of Arizona, Col orado,
Mont ana, New Mexi co, North Dakota, South Dakot a,
Wom ng, Nebraska, Nevada, W ah, |daho

V. Dwight's Petrol eum Reservoirs (DPR) Wth Qperated
Production CD- ROM Product s
State of Al aska
State of California
Perm an Basin
Texas & Sout heast New Mexi co
State of Oregon
@ul f Coast Area, consisting of A abanma, Arkansas,
Florida, Qulf of Mexico Ofshore, Louisiana,
M ssi ssi ppi, Texas Railroad Comm ssion Districts 2,
3, and 4
M dConti nent Area, consisting of Arkansas, Kansas,
k|l ahoma, Texas Railroad Comm ssion District 10
Rocky Mbuntain Area, consisting of Arizona, Col orado,
Mont ana, North Dakota, South Dakota, Wah, Wom ng, New
Mexi co




UNITED STATESOF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the M atter of

SOFTSEARCH HOLDINGS, INC,,

acorporation, and File No. 951-0130

N N N N N N’

GEOQUEST INTERNATIONAL HOLDINGS|INC.,)
acorporation

ASSET MAINTENANCE AGREEMENT

THIS ASSET Maintenance Agreement (the "Agreement") is by and between SoftSearch
Holdings, Inc ("SoftSearch"), a corporation organized under the laws of the State of Texas, with
its principal officeslocated at Abilene, Texas, and the Federal Trade Commission (the
"Commission"), an independent agency of the United States Government, established under the
Federal Trade Commission Act of 1914, 15 U.S.C. § 41, et seq. (collectively, the "Parties”).

PREMISES

WHEREAS, SoftSearch and GeoQuest International Holdings, Inc. entered into an agreement,
dated , pursuant to which SoftSearch's wholly owned subsidiary Dwight's
Energydata Inc. ("Dwights") and GeoQuest's wholly owned subsidiary Petroleum Information
Corporation will merge their assets (the "Acquisition”); and

WHEREAS, the Commission is now investigating the Acquisition to determine whether it would
violate any of the statutes enforced by the Commission; and

WHEREAS, The Commission has reason to believe that the agreement would violate Section 5
of the Federal Trade Commission Act, and that, if consummated, would violate Section 7 of the
Clayton Act and Section 5 of the Federal Trade Commission Act, statutes enforced by the
Commission; and

WHEREAS, if the Commission accepts the attached Agreement Containing Consent Order
("Consent Order"), the Commission must place it on the public record for a period of at least sixty
days and may subsequently withdraw such acceptance pursuant to the provisions of § 2.34 of the
Commission's Rules; and

WHEREAS, the Commission is concerned that if an agreement is not reached preserving the
Specified Data (as defined in the Agreement Containing Consent Order) during the period prior to
the time that the Consent Order becomes final, divestiture of said data to an independent, viable
competitor or other effective relief might not be possible in any proceeding challenging the
legality of the Acquisition in the event that the Consent Order does not become final; and



WHEREAS, the action of SoftSearch in entering into this Agreement shall in no way be
construed as an admission by SoftSearch that the Acquisition violates the statutes as alleged in the
draft complaint attached hereto; and

WHEREAS, SoftSearch understands that no act or transaction contemplated by this Agreement
shall be deemed immune or exempt from the provisions of the antitrust laws or the Federal Trade
Commission Act by reason of anything contained in this Agreement.

NOW THEREFORE, in consideration of the Commission's agreement that, unless it determines
to reject the Consent Order, it will not seek further relief from the Parties with respect to the
Acquisition, except that the Commission may exercise any and al rights to enforce this
Agreement and the Consent Order annexed hereto, and to seek the divestiture of such assets to be
preserved under this Agreement as may be required to maintain the level of competition that
existed prior to the Acquisition, the Parties agree as follows:

1. SoftSearch agrees to execute, and upon its issuance to be bound by, the attached
Consent Order.

2. SoftSearch agrees that from the date this Agreement is accepted by the
Commission until the earliest of the dates listed in subparagraphs (a) and (b) it will
comply with the provisions of this Agreement.

@ the date the Consent Order becomes final; or

(b) three business days after the Commission withdraws its acceptance
of the Consent Order pursuant to the provisions of § 2.34 of the
Commission's rules.

3. SoftSearch shall maintain and update the Specified Data; preserve its viability and
marketability, and prevent its destruction, removal, wasting, deterioration or
impairment of any kind.

4. If the Commission seeks in any proceeding with respect to the Acquisition to
obtain injunctive or equitable relief, SoftSearch shall not raise an objection based
upon the fact that the Commission has permitted the Acquisition to be
consummated. SoftSearch also waives al rights to contest the validity of this
Aqgreement.

5. For the purpose of determining or securing compliance with this Agreement,
subject to any legally recognized privilege, and upon written request with
reasonable notice to SoftSearch made to its principal office, SoftSearch shall
permit any duly authorized representative of the Commission:

@ Access during the office hours of SoftSearch or Dwights, in the
presence of counsel, to inspect and copy all books, ledgers,
accounts, correspondence, memoranda and other records and
documents in possession or under the control of SoftSearch relating
to compliance with the Agreement; and

(b) Upon five (5) days written notice to SoftSearch or Dwights and
without restraint or interference from it, to interview officers or
employees of SoftSearch or Dwights, who may have counsel
present, regarding any such matters.
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6. The Agreement shall not be binding until approved by the Commission.

Dated: Accepted for Public Comment by the Commission on December 3, 1996
Donad S. Clark, Secretary of the Commission

SOFTSEARCH HOLDINGS, INC.

By:

Dr. Robert C. Ivey
President

FEDERAL TRADE COMMISSION

By:

Stephen Calkins
Genera Counsdl



