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entity" of a corporation making an acquisition..w F¢£ﬁ3&d'

I presented you with the following fact of the voting :
securities of are held
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management of the trust resides in a committee (the "Techn1ca1
COmmLttee") that has various powers over the operation of the
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All the remaining vosinag securities of the Corporation,
approximately 65,000,000 shares, are held in another trust (the
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“CPO Trust") that issued certificates ("CPOs") representing
indirect interests in the underlying Corporation shares. CPOs
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the CPO Trust in exactly the same way that the shares held by the
Controlling Trust are voted. Therefore, the Technical Committee

of the Controlling Trust effectlvely directs the votes of all
S held in +he
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The Tachnical Committee of the Controlling Trust operates in
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actions taken by the Technical Committee. The Controlling Trust
agreemaent further permits a veto of the actions of the majority
ifi or more of Mrs. A’s children vote opposite the vote of Mrs.
A.

Trust, nor alone vote the voting securities held by the
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50% or more of individuals exercisxng functlions similar to a
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Corporation’s voting securities, she would not be the "ultimate
parent entity" of the Corporation.V

Assuming that the Corporation did not meet the $100,000,000
"gize of person" jurisdictional test,¥ then no HSR Act filing
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The parties intend to proceed on the basis that this
transaction does not require a filing under the HSR Act, based on
Mrs. A not controlling the Corporation and assuming the facts are
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Very truly yours,
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securities, having been the settlor of less than 50% of the
sharez ocutstanding.

4 On its most recently regularly prepared balance sheet, the
Corporation had total assets of less than $100,000,000, and its
annual net sales were well under $100,000,000, as stated on its
most recent regularly preparsd annual flnancial statements.





