Question 103.11

Question: The Hart-Scott-Rodino (“HSR”) Act provides an exemption from the HSR Act’s
notification and waiting period provisions if, among other things, the acquisition of securities
was made “solely for the purpose of investment,” with the acquiror having “no intention of
participating in the formulation, determination, or direction of the basic business decisions of the
issuer.” 15 U.S.C. 18a(c)(9); 16 C.F.R. 801.1(1)(1). Does the fact that a shareholder is
disqualified from relying on this HSR Act exemption due to its efforts to influence management
of the issuer on a particular topic, by itself, disqualify the shareholder from initially reporting, or
continuing to report, beneficial ownership on Schedule 13G?

Answer: No. The inability to rely on the HSR Act exemption alone would not preclude a
shareholder from filing on Schedule 13G_in lieu of the Schedule 13D otherwise required. Instead,
eligibility to ssereport on Schedule 13G underExehange-Aetin reliance on Rule 13d-1(b) or Rule

13d-1(c) will depend, among other things, on whether the shareholder acquired or is holding
equitythe subject securities with the purpose or effect of changing or influencing control of the
issuer. This determination is based upon all the relevant facts and circumstances- and will be

informed by the meaning of “control” as defined in Exchange Act Rule 12b-2. [Feb. 11, 2025]
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