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Forseort te cur cral ccrversatieon crn tepterier 4, l%od, 1 anm wratan:
to reguest cenfirration Ot your Freliminary ceterrminaticen that unaer
trhe fazct gatvaticr cescriked kclow, a voting trust cces net conctitutc
"¢ntity" urésr the hart-Scott-kcolno Antitrust Inproverent Act of

T¥e Cerjery hzt ro irnéivicuzl sharehcloers owning Sii cr rore o1 the
votire ehares, A group of charcholcers, ccllectively owning 57« ot
tre veotin: craores of the Cerpany, have enterec 1ntG & veting truct
acreerent ars have cc;o=1tea their chare certificates with secveral
voting trusteecs, te tructees thersclves are enceng the shareholoacte
depositing threir srare A majcrity cof the trustees decide hLow to

vete  the cejeositec ekares. 1l.e trustees rave the fower to €xcrcise
all righte and powers of the owners of the shares, including the right
to elect cirecters, and &renc tre Articles ¢t lncorporaticn anc
Bvlawe., The truct is termirnatle upen corsent of 65t or more of the
creres of stccr cf the Conpeny subject to the woting trust agreencnt.
noery event, tle voting truct will terminate 13 years after the oate
cf exccutien of the voting trust sgreenment, -
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The question with respect to the foregoing is whether this voting
trust constitutes an "entity® under 16 C.F.R. § 60l.1l{a)(2) for
Furposes of determining the "ultimate parent entity®” pursuant to 1o
C.F.R. § 801.1(a)(3).

You indicated in our conversation that this voting trust is not an
"entity" because the trustees collectively vote the shares of the
stock. Furtherrore, the trustees are acting only as agents of the
shareltolders, even though the trust is not revocaktle for 15 years or
earlier uron the consent of 65% of the shareholders subject to the
voting trust agreement. Your comments indicate to me that implicit in
the definition of the woid "entity” is the requirement that one fperson
control at least 50% of the power of the entity.

Furthermore, 16 C.F.P. § 801.1(a)(2) originally included in the
definition of "entity,” the concert of a "grour organized for any
purpose.™ 1In 1983, this lanquage was deleted from the kules. 1This is
an indicetion that any grecup, such as a voting trust, is no longer
covered in the cefinition of "entity."

I greztly aprreciate your considerztion of the foregoing fact
situvation. If I do not receive a response within the next two weeks,
you have indicated to re that the Federel Trade Conmission agrees with
your rreliminary determination of Sertemkter 4. 1984, and shall take no
further a2ction on ny reguest.

.',i‘ -w’ ‘ﬂw . % ?; L ‘7 ' AV‘ : '- . 1'.' — 4, 'r' 7 <
Gty s—%ﬁ%f" 2% ,:‘r‘,ﬁwf »_,;e«*“ ’f;qf}*’ S AR
= R Lo 2 T 2««’* A -’A ,v*fs'ﬂ.)\. G,
RPFEIN w‘vm £ 5%&5&*‘6&5{-&&%&%5@ i Note AR, "*g,e



