Fehruary 4, 1999

BENT WIA FACSIMILE TO NO.: 202-326-7624

Richard B Smith, Esquire

Piemerger NotiRcation Office

Brren: of Competitian

Federat Trmds Cammission

Sixth Stret and Mennsylvania Avenme BW.
Washington DC 20580

FFeer Afr. Smifty:

Thos imquiry seeks the stails deterricatian of who is the witinare parent emiity, an
mdividnal stockbnlder tn 1 catporanion. a vating rust, or the corparation itself The corporation
is selling approzirgarely 10% of its assets for cash, so the detarminarion is Teeded privvarily for
tecthical reasons. ner becauss the wogtents of tre acquired person’s HSR report would b
meatetigdly: diffirent whoever is UPE,

The corporztion, an § corporation for tax purposes, has ouistanding 1,000 shares of
oo stack, Y90 of which are designated as non-voting and only 10 as vatiog, Other then
valirg sighte the shares arc identical. The 10 voting shares wers issued to father, and the 990
TN shates sty in six trusts for the childeen of his six adult sons, 165 shares in each trust.
Father dlf st establish chese Lrusts and has no dnforest in them,

Father enterad o Vottog Trost Agreement with his suns with respect fo the votng stock,
Father and the six sume arc afl nustees, 8 majonty vols of The rustess (That 13, four} governs, and
fothertizs fo power to appoict replacerzent trustecs. The apreement providss for 4 ten-voar kerm,”
which might suggest a mversional intercst in father. The amreement aleo provides, howeves, Thar
1t tefs roay be extended by a writven notice signed by 2 majority of the rustees, As stated, the
six sons’ famly trusts among them have 99% of the boneficial inerest in the corporation.
represented by the 994 non-volmy shares. The sons' economic interests age sxpectcd to cause
thn to wots 1o comtime the el woting shares in the voiing trust,
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Az yau know, FISR regulation 801 1{c}{3)-(3) provides, in effsct, that with certain
sxasphoms o tnest, Msclf rather than the settlar, trustee, or beceficianes, "holds" stock 1o ithe tou,

Amemtg the exoeptions are;

{4} The aesers and voritg securiiies constinling
the corpus of & yevocoble rrust or the corpur of an
Irrevocabie trust in Which the sertiar(s) retaingz) o
veverstonary interest in the corpus shall be Foldings
of the setiforfs) of such trust.

In this situation, with 99% of th= heneficial intetost in the grandchildren end with the
contdyelion of the vating trust in the sons" diseretion it seems (o ws that the father, having only
ans vote ag thusiee ont of spvep, might noet be the UPE of the corporation, though he dogs tarain
thie bepefictabigterest (aot the voling iatercst} in the 10 shares.

Flaase let me knup whether we should treat the farher, the voling gust.
ar the eotporationt as UPE. Thank you very much.
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