October 24, 1983 N e

Attention: Wayne Kaplan, Esquire
Staff Attorney . ’ .

Dear Wayne:

s

In a series of relephone calls between October 6 and
October 12, 1983, I discussed with you a course of action
being tzken by one of my corporate clients to "spin off" t
its shareholders vwnership of a portion of its business
operations. I initiated those discussions to obtain the
benefit of vour advice as to whether or not premerrer
notification filings would be required with regard to one
particular aspect of the spin-off pursuant to the Hare-
Scott-Rodino Antitrust Improvements Act of 1976 (the "Act")
and the regulations promulgated by the Federal Trade Cormission
pursuant to the Act (the '""Regulations'"). The transaction on
which our discussions focused was one of the last of a
series of steps which will comprise the spin-off: the-
intended distribution by my client to its principal individual
oy B shareholder (as part of a pro rata distribution to all its
o " shareholders) of stock of a first-tier subsidiarv cormoration
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issues involved led te the conclusion that no premerger tj .
npr;_&naf\n—n vrmial d bn wemiidaanl te L N

i




R s R S B B T )

ual shareholder as '"Mr. X.", and to my clienﬁ's first-tier ‘ Brd ]
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family™ into two groups ‘nstead ot the present one. After
the spin-off, Corporation A and its subsidiaries will own
1], assets now owned hv rhe _Cornorstian A evonn which ralete

holding- exactly the same amounts and types of stock in ) o
Corporation B,
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control of sll stock of Corporation A (or any successor
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% ‘ The fair market value of the Corporation B voting stock
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and sale transaction, there is no "acquisition price" for the
Corporation B stock to be distributed to Mr. X and the other
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exemptlon “from such filings is available, You and I discussed
the possible application of three separate exemptions tn
this stock distribution, and the following paragraphs are

Reguiation 802.30 Intra-Person Exemption

A Regulation 802,30 exemption is available if “by
reason of holdings of voting securities” an individual
acquiring stock controls the corporation whose stock he is
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exemption unavailable for the diSLribution of Corporation B
stock to Mr. X.
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for which he serves as éqéfustee;
This is so because under the definition of the term
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801l.1(c) makes clear that a trust--and not its trustee--is
considered ro be the holder of all voting securities con-
stituting the corpus of the trust. Moreover, as stated in
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aggregate 1its holdings with those of any trusts for which it
serves as trustee.'
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CONCLUSIONS

change-In-the degree of control that Mr. X cr any other
shareholder has over Corporation B, my client and I feel that
‘the spin-off is not the sort of "acquisition" that the Act
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the earliest possible date, and because it would take some time to
orepare_them if vremerger notifications need to be filed, it
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ustice Department in connection with




