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Subject: * - sanrty check

Could you backss}c\gg,ggny.}analysis of the following scenario?

Company wishes to divest itself of one of its subsidiaries ("Subsidiary").

It therefore transfers all of the stock of Subsidiary to individual (natural
person) shareholders, one of which is a current Shareholder of Company. |
want to focus on the potential HSR Act reporting consequences of
Shareholder’s acquisition of the stock of Subsidiary, worth in excess of $50
million (assume SOP tests are met or do not apply).

If Shareholder holds 50% or.more of the stock of Company and receives - Nes

50% or more of the stock of Subsndlary, intra-person exemption applies. P 0 COMmpA rl\/

2. If Shareholder holds 50% or more of the stock of Company and receives — Y&, ArsO F SOBSIDIALY
less than 50% of the stock of Subsidiary, potentially reportable. Howps <SUIe © )
3. If Shareholder holds less than 50% of the stock of Company, potentnauy

reportable no matter how much stock of Subsidiary is received. \(

Another question: | assume that if a person acquired more than $15 million

but less than $50 million worth of the stock of Issuer prior to February 1,

2001, statutory tests were met, the transaction was not exempt, and the

acquiror failed to file, acquiror needs to make a remedial filing now.

Nevertheless, acquiror is free to acquire additional shares of Issuer \{ €S
without filing, so long as the resulting holding is not worth $50 million or

more. (Remedial filing would still be required.)

Suppose the acquiror makes its remedial filing for the $15 million

threshold. What does the transitional version of 802.21 do thereafter? Can
the acquiror go up to (but not exceeding) 25% within one year? \ _ -
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