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¥ia Facsitnile and First-Clags Mail

May 18, 2000

B. Michael Veme, Esqg,

Federa! Trade Commission

Prametger Notification Office

Bureau of Competition, Room 303

&th Street and Pernsylvania Avenue, N.W.
Washington, DC 20508
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801.1{a¥3) of the FTC Premarger Notification Rules {“FTC Rules'). I advised you at that time
that 1 previously disenssed this matter with Alice Villavicencio of the Staff of 1ha FTC Premerger
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The company in guestion (' *Cnmpany ‘) is orgamzcd mdcr the Dalawart Gant'rni
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for the Shares (“Certificate of Designation™), which is filed with the Detaware Secretary of Swe
pursuant to Section 151 of the Dielaware GCL, provides (i) that each of the Shates entirles the
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- then is convertible, and (if) that the Sharee and the Company™s Common Stock shall voic
iogether as a single ctass. The Company’s Bylaws provide for soncumulative voting for the
election of directors.
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toted voting power of 48 percent of all vores in any metter submitted W 8 vote of the stockholders
of Company.
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Shareholdez, or other sharcholders ot Company, Ey VITTIC OF WHCH SUAreROIGer 0as any

confractual power presently to desipmate 50 perceni of more of the directors af Company.
Additicnally, by virftue of the fact that Company's Bylaws provide for noncumulative vating for
dirmotoec, Shomahioldar dectnat hevs the o ey onureaa barlaatyd S0 ecegrg op peoee
of the directors of Company',

During our dissussioﬁ of this matter, you conciuded that, die to the restrictions in the
Certificate of Desigmation limiting to 45 percent Sharcholder's entitlement to vote oz the elestion
of direcmrsknf{:nmpany, and applying the oumerical tcst for caloulating the percentage of voting

_ i bl i e
Ny waaw, 00 00 090 090 0900 00 ]




bjw p—
= _— — - _ | l

B Michas! Verns, Bag.
May 15, 2006
Page 3

Please eall me af your convenience 1o confirg the concluxiansdan et

Very tml
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