MEMORANDUM

TG Wfichael Verne
faff
FROM:
DATE: ber 21, 1095
KE: Will Iudividuél Recipients of Surviving Corporation’s Stock Have to Make HSR

Filings?

Qur cli intgnds 12 acquire through mevzer 2 smaller cntin ST
Corporation { AN Ela)gftds notifications. In order to avoid trhggering default
provisiorns HF sk instrument il merge it #tich will survive under
state corporation faw. The surviving corporation will immediately be rc:mnn_

m.xisﬁl:g board of nine directors, with the addition of two directors fmr-n'll

gavern the surviving gofporation. Will preszn-mokhnideﬂdiradors, who individually
515 million in the suviving comporation’s stock, have (o file HSRE as

TECEAYE 11 SXCES

sction 501 2(N(1 W) of the HSR reguelations states:

Jn @ merger, the person which, after consummation, wiil
include the corporation in edstence prior I consummation which
s desipnrated ax the swviving corporation i the plan, agreement,
or cerrificate of merger yequired 1o be filed with siate quihorities
io effectuate the transacrion shall be deemed to kave made an
acquisition of voling securities.



Section B0U2(A}2)) states:

Ary person party to o merger or consolidation is an t‘
acquiring pgrsom if a5 a result of the pransaction, suck person will
hold any asseis or vering securities whick i &id not hold prior 1o
the ransaceton, '

Lagily, & 801.2(s) states:

Wherever Voling securities or assers are (o be aoquired
Jrom an acgeiring person in commection with an acguisition, the
Zegquisition of Young securilies or assels shall be separately nubject
o the aet.

Vhile the regulanons apprear to makce pivotal widch corporation survives under the
documents filed with state authorites, this leads to a bizarre rasult when the name and control of
the norinally disappearing corporation me transfereed to the steviving corporation. Thee or
fonr individual shareholders, whose company Is making an dcquisiion, would be regoired
becanse of the mechanics of corporate law each to pay a 545,000 oz and file an HSR
notification. There would seem to be no antitrest justification for these individual filings.

Do these thdividuealz have to file?
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