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¥ FA : {October 28, 1999

At A B aemuimamaomto

Premerper Notification Office

Federal Trada Camrmigsion

6% Strzet and Pounsyivania Avenne, N.W.
Foom 301

Washington, D.C. 20580

Dgar MWr, Vome:

This letter is meant to summarize the discuasion we had cn September 2,
1599 relaring to the ssues of {§) whether an individoal “econtrals™ a corparation through a
cominnation of holding 46.4% of the voting securities and an revocable proxy o vote m
additional 35.7% of the voting securities of he corporation and, if so, (i) wiether a filing
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nnder seetion 7A()(10} of the HSR, Act from making an HSR filing for bis acquisition of
the voting scemitiss of the four issucts contrallod by the vorporation hecause the mdivicheal
wonld not merease his par eentum share of the issuers.

As T generally deseribed in the our telephoac conversarion, an Individual
(A", through a newly-formad, whelly-owped subsidiary {“Neweo™), will sequire afl of the
tssuad and ontstending vodng securities of four separate tssuers {the “Targets™). Presently,
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approximately 35.7% of the voting securities of Holdings. Hoidings curremly holds
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‘The ¢ontrpl definition i section 201.1(b)(2) does not specifically refer 1o the
TNWRN N -wpﬂ'ﬂmﬂ"ﬂﬂ‘m@ 3'rnr|.n' @1an-r,_ rather ir nrvides that tha
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votmy ophi is imevosable™ and “the voring rights.. give the ability ta elect half or more of
the board....” Under the correm circumstances, A “contrels” Heldings becauge the
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camnbited with the Itevocabls proxy 1o vote an additiornal 35, 7% of the voting securities of
Holdings gives A rthg abdlity to vote approximately 82.1% of the cufstanding votmp
secirities toward the slection of Holdings' directors,

Sin¢e Holdings helds approximately ¥2.7% of the voting securities of B and
B, in turn, holds 100% of the votng securitdes of each of the Targets, A indirectly holds
100% uf the voting securities af the Targets. In connection with A's intention to acquire

L T gt 1 L T i e
[P '
LTllle wEE LTL l-l.Ul-\-l-l-l’-ll-.-I PW FRY R ET A T N R W) VULJ“E LR SIE HEWLW

! W — S ap Sl — = 4

T T

vuling securities of the 'largm as a result of his ntended acquisition.
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Very truly yours,
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