May 17, 1999

Alice Villavicencio
Compliance Specialist
Federzl Trade Commission
Premerger Notification Office
: Bureau of Competidon

i Washington, D.C. 20580

Re: Control of a corporation threugh a combinadon of holding
voting securities and having the power to designare a director of
the corporation

[

Dear Alice: ' -

L] .
1 very uch appreciate your fime and assistance during our May 14, 1999 pelephoue convérsatinn
concerning whather an individual can consl 2 corporation through a combination of holding
less thar 50 percent of the vorine securities and having the conmractual power to designate fewer
than half of the directors of the corporation. Pursuant to your suggestiom, T am wriring to confinn
the substance of that conversation.
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As [ described tw you, the hypothetical transaction involves A acquiting the votmg securmes of

: Corp. (oo Hir- £, 1 Bi Fetto M)

Pursuant to a sharcholders ageeement, Corp. F;as three directors. The shareholdus agreeme
provuies that the clu-ectors are: Mr. B, MT B's father, and Mr Y. The sharehclders agreement

[P OV IV ol AL

AL T 1. . -- .
- 'N‘# u:!m.ﬂ_w E
1

agreement, Mr. B is abso one of the three directors. In addition, purst_iant to the above menrioned
provision of the shareholders agreement, Mr. B has the contractual right 1o designate one of the
other two direciors,
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3 You were kind enough to answer the following question concerning the above starement of facts.
- I have summarized the question and your answer below,
1. Whether the combination of 33.3% of Cowp.'s voving securinies amd the vight to designane one direcios
and 0 be another director confer upon M. B conerol of Corp., un entiey with three (3) diectors?
g Yes. Following rthe interpretation and discussion o informal staff interpretation aumber 62 in
i’LA:L'L_ — = — — — - — — =
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c B gagjgnates ro Mr- 15 (353 percent}. Mr. B

I hope that this letter accurately summatizes the advice we discussed last Friday. ] am incorrect,
in my summary of our conversadon, please ket me know.
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' Thank you again for your time and help. T
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