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Mr. Patrick Sharpe

Federal Trade Commission
Premerger Notification Office
Bureau of Competition

Roem 303 Co
6th street and Pennsylvania Avenue, N. W. v
Washington, D. D. 20580 -
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Dear Patrick:

This coenfirms our conversation this morning
regarding calculating control. After your consultation
with Dick Smith and John Sipple, the Federal Trade
Commission’s staff has concluded that where a
shareholders voting agreement gives irrevocable proxies
to twa individuals, the number of voting securities
represented by the proxies are not aggregated with
elther of the individual’s shareholdings to determine
the number or percentage of voting securities held by
that individual. Moreover, the voting securities
represented by the proxies are also not aggregated to
either of the individual’s shareholdings for purposes of
determining whethar the individuals have the contractual
power to dasignate 50% or more of the directors of a
corporation.

In our situation, each of the individuals hold

- between 14% to 15% of the voting securities of the
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corporation and since no other individual or entity
holds 50% or more of the voting securities of the
corporation or has the contractual power to designate
50% or more of the directors of the corporation, the
corporation itgelf will be its own ultimate parent
entity,

Very trul
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