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TO: Apthur E. Rasmussen
Jonn T. Gurash
George W. Rauch
John C. Whitehead

Subject: Proxy Issues

We have conducted an informal survey among ocur largest 1lns<l-
tutional shareholders to determine any predisposition toward

a falr price charter amendment (copy attached). Those polled
represented approximately 15 percent of the common shares
outstanding. Although there were varying degrees of receptivity,
the end=line reacticn was uniformly negative. '

‘We also consulted with the firm of Georgeson & Company, a

well known proxy sollcitation firm. They expressed the pre-
liminary belief that 1f we sought a falr price amendment, the
outcome would be too close to call. Thilis was based on our
high level of institutional concentration and the lncreasingly
negative reaction to shareholder protective amendments Dy
instiftutions. They also predicted that an increased number

of these proposals would be in proxy statements this spring
which could result in an additlonal backlash eflect among
institutional nolders..

Although we wWill continue to work with Georgeson to come up
with 2 more definitive projection of the outcome of a sharsholder
vote on a fair price amendment, 1t appears that the timing is

not right for such a propesal. I thought 1t appropriate (o

glive you this early warning. I'll pass on the results of our
more detalled study as soon as they are avallable which

should be no later than two weeks.

Slncerely,
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FAIR PRICE CHARTER AMENDMENT
BACKGROUND INFORMATION

o RESULTS O?ﬂﬂ SURVEY OF 15% OF THE COMMCN SHARES

Delaware Management
FMR Corperation
Loprd Abcoztt

California Public
Employees

Es=-
tablished No Pollcy, But No Policy,
To Vote Unlikely To No Predis-
"No" Vote Posltively position

Shares

X

X

J.P. Morgan & Ccmpany X

o GEORGESCNS'S "RULE OF THUMB"

2,615,822
1,889,300

1,209,000

200,000
648,000

I

5.3
3.8
2.5

1.8
1.3

7,262,122

Assume a no vote from all 13(f) institutions (3100 million
or more 1in assets) and a positive vote from the remainder of

the shares equal to that of the prilor year.

ELAMPLE:

(In our cases T77%)

For HI a majority of all shares entltled to vote
(not just voting) is required which somewhat
reduces the influence of the 13(f) institutlons
whicn hold 48% of the common, but 42% of all

ghares.

NO vote 42%
YES vote 4s% (772 of 58%)

{Assumes major preferred holders such as DEM would

be supportive.)

This method indlicates that the amendment would fall
o pass but given the nature of thls approach 1t 1s

tco close to call.
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o There were 91 supermajority amendments known to have passed 1in
1983 and 5 known to have falled. Among the failures were:

Black & Decker, supermajority to remove directors
Enstar, supermajority to amend charter

Pogo Produclng, supermajority/fair price

Sherwin Williams, supermajority/falr price
Teecn-Sym Corp., supermajority/falr price

o Arguments that failr price amendments are/are not 1in share-
helders' interest. :

in hest interest

- discourages front-end loaded %takeover blds

- s*atistics have shown these amendments have no effect
on stock price :

- statistics nave shewn that when a front-end loaded deal
falls through the stock price decline exceeds the run up
frem the 1initlal offer '

not in best interest

~ discourages a takeover attempt
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