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FEDERAL TRADE COMMISSION

[16 CFRPart801]
MERG!'ZRS AND ACQUISITIONS
Proposed Rulemgking

The Clayton Act, 15 U.S.C. Sec. 12
et seq., as amended by Sections 201 and
202 of the “Hart-Scott-Rodino Antitrust
Improvements Act of .1976,” Pub. L. 94—
435, 15 U.S.C. Sec..18A (hereafter the
“Antitrust Improvements Act”), requires
persons contemplating certain direct or
indirect mergers or acquisitions to give
the Federal Trade Commission and the
Assistant Attorney Geéneral in charge of
the Antitrust Division of the Department
of Justice (hereafter the “Assistant At-
torney General”) advance notice and to
wait certain designated periods before
consummation of such plans. The trans-
actions to which the advance notice re-
quirement is applicable and the length of

the waiting periods required .are set out -

in the Antitrust Improvements Act, the
complete text of which is set out below.
The amendment to the Clayton Act does
not change the standards to be used in
determining the legality of mergers and
acquisitions.

Subsection 7A(d) (1) of the amended
Clayton Act, 15 U.S.C. Sec. 18A(d) (1),
directs the Federal Trade Commission,
with the concurrence of the Assistant At-
torney General and by rule in accord-
ance with 5 U.S.C. Sec. 553, to require
that the notification be in such form and
contain such information and docu-
mentary materjal~as may be necessary
and appropriate to determine whether
the proposed transaction may, if con-
summated, violate the antitrust laws.
Subsections 7TA(d) (2) (A)—(C) of the
amended Act, 15 U.S.C. 18A(d) (2) (A)~
(C), grant the Federal Trade Commis-
sion, with the concurrence of the Assist-
ant Attorney General and by rule in ac-
cordance with 6§ U.S.C. 553, the author-
ity (1) to define the terms used in the
amendment; (2) to exempt additional
persons from the Act’s notice and wait-
ing period requirements; and (3) to pre-
scribe such other rules as may be neces-
sary and appropriate to carry out the
purposes of Section 7A.

Section 7TA“ of the amended Clayton
Act, 15 U.S.C. Section 184, provides:

TrrLE II—PREMERGER NOTIFICATION
NOTIFICATION AND WAITING PERIOD

Sec. 201. The Clayton Act (15 U.S.C. 12 et
seq.) is amended by inserting immediately
after section 7 of such Act the following new
section: .

“Sec. 74. (a) Except as exempted pursudnt
to subsection (c), no person shall acquire,
directly or indirectly, any voting securities
or assets of any other person, unless both
persons (or in the case of a tender offer, the
acquiring person) file notification pursuant
to rules under subsection (d)(1) and the
waiting period described in subsection (b)
(1) has expired, if—

“(1) the acquiring person, or the person
whose voting securities or assets are being
acquired, is engaged in commerce or in any
activity affecting commerce; .

“(2) (A) any voting securitics or assets of
& person engaged in manufacturing which
hes annual net sales or total assets of $10,~
000,000 or more are being acquired by gny
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“(6) transactions speoifically exempted
from the antitrust laws by Federal Statute
if approved by a Federal agency, 1f coples
of all information and documentary mato=
rial filed with such agency are contomporg«
heously filled with the Federsl Trade Com-
mission and the Assistant Attorney General:

“(7) transactions which require agenoy
approval under section 18(¢) of the Fedoral
Deposit Insurance Act (12 U.8.C. 1828 (o)),
or section 3 of the Bank Holding Company

person which has total assets or annual net
sales of $100,000,000 or more;

“(B) any voting securities or assets of a
person not engaged in manufacturing which
has~total assets of $10,000,000 or more are
being acquired by any person which has
total assets or annual net sales of $100,000,000
or more; or

“(C) any voting securities or assets of a
person with annual net sales or total assets
of $100,000,000 or more are being acquired
by any person with total assets or annual Actof 1956 (12 US.C. 1842);
net sales of $10,000,000 or more; and “(8) transactions which require agenoy ap=

“(8) as a result of such acquisition, the proval under section 4 of the Bank Holding
acquiring person would hold— : Company Act of 1956 (12 U.S.C. 1843), soc~

*“(A) 15 per centum or more of the voting tion 403 ang 408(e) of the National Housing
securlties or assets of the acquired person, act 12 U.S.C. 1726 and 1730a), or seotion &
or of the Home Owners’ Loan Act of 1033 (12

“(B) an aggregate total amount.of the ygg. 1464), if coples of all information and
voting securities and assets of the acquired documentary material filed with any suoch
person in excess of $15,000,000. agency are contemporaneously filed with the
In the case of a tender offer, the person whose Federal Trade Commission and the Assistant
voting securities are sought to be acquired Attorney General at least 30 days ptlor to
by 2 person required to file notification un-  ongymmation” o the proposed transaction;
der this subsection shall file notification pur- “(9) acquisitions, solely for tho purpose of
suant to rules under subsection (d). investment;, of voting securities, 1f, s a rosult

(b) (1) The waiting period required.under or g i0h acquisition, the securities acquired or
subsection (a) shall— held do not exceed 10 per centum of the out«
(4) begin on the date of the recelpt by standing voting securities of the lssuer;
the Federal Trade Commission and the As- *“(10) acquisitions of voting scourltles, if,
sistant Attorney General in charge of the o4 g result of such acquisition, the voting
Antitrust Division of the Department of geoyrities acquired do not fncrease, directly
Justice (herelpafter referred to in this set':- or indirectly, the acquiring porson's por con«
f,ifon as the ‘Assistant Attorney General') ¢y share of outstanding voting securitios of

— the issuer;

“(1) the completed notification required *(11) acquisitions, solely for the purpose
under subsection (a), or of investment, by any bank, banking assotin«

“(i1) if such notification is not completed, tlon, trust company, investment company,
the notification to the extent completed and or insurance company, of (A) voting socurl-

a statement of the reasons for such noncom- gge pursuant to & plan of reorganization or
pltance, dissolution; or (B) assets’ in the ordinary
, , OF, S der course of its business; and
gi(‘)e?. ?gglgfcfﬁ:?iisg gle;rslgnt;h:n? eofa tfm “(12) such otMer acquisitions, transfors,
“(B) end on the thirtieth day after the Or transactions, as may be oxompted under
date of such receipt (or in the case of & cash Subsection (d)(2) (B). .
tender offer, the fifteenth day), or on such (d) The Federal Trade Commissfon, wita
later date as may be set under subsection the concurrence of the Assistant Attorney
(e) (2) or (g) (2). General and by rule in accordance with sec« -
“(2) The Federal Trade Commission and tion 553 of title 5, United States Codo, con«
the Assistant Attorney General may, in indi- Sistent with the purposes of this sootion—
vidual cases, terminate the waiting period (1) shall require that the notification re-
specified in paragraph (1) and allow any Quired under subsection (a) bo in such form
person toproceed with any acquisition sub- 20¢ contain such documentary material and
Ject to this section, and promptly shall cause Information relevant to a proposed acqulsi«
to be published in the Feperar REGISTER & LoD 8S Is necessary and upprt.:prmtu to oln-
notice that nelther intends to take any ac- 8ble thetF;dtera.l deGf’ Comlmi.ﬂlox& i;ﬂd :10
tion within such period with respect to such 4Ssistan torney h eners ‘to i otormine
acquisition. R ) whether such acquisitions may, 1f consum«
“(3) As used in this section— mited. violate the antitrust laws; and

« P . ) may— .

(&) The term ‘voting securities’ means » “(A) define the terms used in this section;
any securities which at present or upon con- “(B) exempt, from the requirements of
T et Sotige the owner or holder thereof —y.\cootion, Gacses of porsons acquisitions,
N vo or wae election o ectors o transfers, or transactions which are not lkely
issuer or, with respect to unincorporated is- to violate the antitrust laws; and
suﬁrs, persons exercising similar functions. “(C) prescribe such other rules as may bo

(B) The amount or percentage of voting necessary and appropriate to carry cut the
securitles or assets of a person which are ac- purposes of this section
quired or held by another person shall be . h

“(e) (1) The Federal Trade Commission or
determined by aggrepating the amount or Assistant Attorney General may, prior to
percentage of such voting securities or as-

the expiration of the 30-day walting pertod
sets held or acquired by such other person (or in the case of a cash tender offer, tho 16-
and each affiliate thereof.

“(c) The following classes of transactions day walting perlod) specified {n subsection

(b) (1) of this sectlon, require the submis-
areﬂexempt irom the requirements of this gon or additional information or documorn.
section—

“(1) acquisitions of goods or realty trans- tary material relevant to the proposed ace

uisition, from & person required to filo
ferred In the ordinary course of business; go’_ﬂﬂc:tlcn with respect to such acquisition
“(2) acquisitions _of bonds, mortgages,

under subsection (a) of this section prior to

deeds of trust, or other obligations which tne expiration of the walting porlod speocified

are not voting securities; in subsection (b) (1) of this section, or from

“(8) acquisitions of voting securities of any officer, directcr, partner, agent, or em-
an issuer at least 50 per centum of the voting ployee of such person,

fﬁ‘;“;ﬁ'i‘:ﬁn‘_’f;}’i’r’ ctl; ifﬁ,ﬁ“;ﬁ;%;gtlzﬁ;acquu' “(2) The Federal Trade Commission or
“(4) transfers to or from a Federal agency 1€ Assistant Attorney General, in its or

or a State or political subdivision thereof; his discretion, may extend 'the 30-da}};
“(5) transactions specifically exempted Waiting period (or in the case of a cas

from the antitrust laws by Federal statute; tender offer, the 15-day waiting period)

A
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5.{a) For 1972 and for the most recent year for each 4-digit (SIC code) industry in which the company was engaged,
provide the following information on the company's operations in the United States: (See the Special
Instruction for Certain Partial Acquisitions.)

(1) ) - (2)
4-DIGIT (éIc CODE) INDUSTRY ~ - . .. TOTAL DOLLAR REVENUES
- -(1d) . {(1b) ‘ . (2a) (2b)
) MOST RECENT
CODE DESCRIPTION 1972 YEAR (19 )
5.(b) For 1972 and for the most tecenrt year for éach 7-digit (SIC-based code) product of the company, provide

the following information on the company's operations in the United States: (See the Special Instruction
for Certain Partial Acquisitions.) :

(1) N (2) B _ {3
‘ PERCENT OF REVENUES
7-DIGIT (SIC~BASED CODE) TOTAL DOLLAR REVENUES DERIVED FROM EXPORTS
(1la) (1b) {2a) (Zb) - (3a) (3b)
- MOST RECENT MOST RECENT
PRODUCT ~ DESCRIPTION 1972 YEAR (19 ) 1972 YEAR (19 )
5.(c) For 1972 and for the most recent year iEor each 7-digit (sIC-‘baseﬁ code) product which is imported into

the United States and resold as such by the company, provide the following.information: (See the Special
. Instruction for; Certain Partial Acquisitions.)

(1) - (2)
- - : DOLLAR VALUE OF IMPORTS
_ EQUIVALENT 7-DIGIT (SIC-BASED CODE) AT PORT OF ENTRY - - =
(1a) (1b). ’ (2a) (2b)
A . MOST RECENT
R PRODUCT DESCRIPTION™ (1972) . YEAR (19 )
6.(a) Did two or more of the parties to the transaction derive sales ‘or revenues from operations in, imports

to or expo:\ts from the United States in the same 4-digit (SIC code) industry in the most recent year?
yes___:no_ . )

6.(b) If the transaction is a joint venture, did two or more of the acquiring companies derive sales or ravenues
from operations in, imports to or exports .from the United States in the same 4-digit (SIC Code) industry
in the most recent year? yes ; no _ . - '

-
If the answer to.either'6(a) or 6(b) is "yes", items 6(t), 6(d),!6(e) and 7 must be answered. If the “yed" answer
to 6{a) or 6(b) involves more than two companies, respond to items 6(c), 6(d), 6(e) and 7 with regard to each appro-
priate two-party combination. (See the Special Instruction for Certain Partial Acquisitions.)

6.(c)* Identify each 4~digit (SIC Code) industry in which both the acquiring company and the acquired company
derived sales or revenues in the most recent year from operations in, imports to or exports from the
United States (identify yeart19 ). For manufacturing industries, list all States to which shipments
were made. For non-manufacturing industries, list all States where gales were made or revenues
were derived. (See the Special Instruction for Certain Partial Acquisitions.)

N , 2) - : 3
. STATES TO WHICH SHIPMENTS WERE.MADE OR FROM WHICH REVENUES WERE DERIVED
“(3a) (30 . -
- ACQUIRING - ACQUIRED

4-DIGIT INDUSTRY —  COMPANY. COMPANY

INDUSTRY DESCRIPTION ) (LIST STATES) (LIST STATES)
(1) - - -
(2)
(3)
(5]
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6.{Q)* For products in the manufacturing industries (SIC 20-39), 1list the 7-digit (SIC~based code) products,
if any, in which both the acquiring company and the acquired co=pany derived sales or revenues in the most
recent year from operations in, imports to or exports from the United States (i{dentify year: 19, ).
List all States to which shipments were made. (See the Special Ingtruction for Cectain Pactial

Acquisitions.)
- (1. (2) 3
) - STATES TO WHICH SHIPMENTS WERE MADE
’ , (3a) (3v) .
7-DIGIT PRODUCT ACQUIRING COMPANY ACQUIRED COMPANY
- BRODOCT “~ DESCRIPTION (LIST STATES) (LIST STATES)
L ‘ r .
1) ~ {
’ < -
A - ~
 Yay ~
(3) ‘
. ) -
{4) s

6.(e) List thé ten (10) industries or products (4-digit (SIC code)’ industries within SIC 10-14 and 7-digit
(SiC-based code) products between SIC 2000 and SIC 3999) identified in items 6(c) and 6(d), in which
the company had the largest sales or generated the largest revenues in the most recent year. For each
*such industry or product, name the £ive (5) rost significant cozpetitors of the company.

1) 2)
_ TE® LARGEST OF FIVE MOST SIGNI~
- TRE 4-DIGIT (SIC FICANT COMPETITORS ,
CODE) INDUSTRIES FOR EACH
WITHIN SIC 10-14 AND JINDUSTRY
7-DIGIT (SIC-BASED  OR PRODUCT
_ CODE) PRODUCT BETWEEN IDENTIFIED
o SIC 2000 AND SIC 3989 In COLUMN(L)
. N 1. - 2, '3, 4. 5.
2. 1. 2. 3. 4. 5.
- \ :
. 3. 1. 2. 3. 4. 5.
_ T 4. 1. 2. 3. 4. 5.
5. - 1. “2. 3. 4. .
6. 1. 2.. 3. 4. 5.
\ N
7. 1. 2. 3. 4. 5. ~
- 8. - 1. 2, 3. 4. 5.
Tl 1. 2. : 3.0 4. . s.
‘10, ' 1. 2, 3. 4. ‘ ‘5.

7. List the dcmestic and foreign mergers and acquisitions made by the cozpany in the ten ir/ca:s prior

) to the filing of this report of companies ecngaged at the tire of acquisition in any 4-digit (SIC
code) industry in which both the acquired and acquiring cozpanies in this transaction are currently
engaged. Report only those mergers or acquisitions of rore than 50 percent of the voting securities
or assets of a company with sales or assets greater than $10-nillion. (See the Special Instruction

for Certain Partial Acquisitions.) A
T (2) - (3) 4)  ~ - () * (63 (%)
INDICATE ° 4-DIGIT
ADDRESS OF - WHETHER IND
HEADQUARTERS SECURITIES OR TOTAL COMPANY SALES OR TOTAL - IN WEICE
¢ PRIOR ASSETS WERE  CONSUMMATION REVENUES FOR YEAR ASSETS FOR YEAR COMPANY
COMPANY NAME TO ACQUISITION ACQUIRED DATE PRIOR TO ACQUISITION PRICR TO ACQUISITION EMNGAGED
Tl
) : - .
3 - -~ f
- ~
i) ' .
ToE ) [ [\
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8.({a) 1Identify each product or service, by its 7—d;git (SIC-based code) for manufacturing industries or 4-

* digit (SIC code) industry for non-manufacturing industries, and the product or industry description,
vhich was manufactured or sold by the acquired company and which was used or consumed in manu-
facturing or resold in any form by the acquiring company, and which the acquiring company
purchased in the amount of one million @ollars or more in the most xecent year. In the alternative,
if determination of the threshold amount is .unduly burdensome, each product or service may be repot!:ed.
(See the Special Instzuction for Cextain Partial Acquisitions.)

(&3] (2) : . 3
" DID TBE ACQUIRING COMPANY PURCHASE THE '
e PRODUCT OR SERVICE FROM THE ACQUIRED COMPANY
INDUSTRY OR PRODUCT DURING THE MOST RECENT YEAR?
- 4-DIGIT OR 7-DIGIT- CODE DESCRIPTION “YES* OR_"NO"
————— N
(1) -4
(2) e ' T N ‘ .
(3) -
’ 4) - .
8 (b [dentxfy each product or service, by its 7-digit (SIC-based code) for manufacturing industries or
4-digit (SIC code) industry for non-manufacturing industries, and the product or industry description,
which was manufactured or sold by the acquiring company and which was used or consumed in manufacturing
or resold in any form by the acquired company, and which the acquired company purchased in the amount
of one million dollars or more in the most recent year. In the altexnative, if determination of the th:ashold
amount is unduly burdensome, each product or service may be reported. (See the Special Instruction
for Certain Partial Acquisitions.)
N , &3] ; (2) 3
-- DID THE ACQUIRED COMPANY PURCHASE THE
i - PRODUCT OR_SERVICE FPROM THE ACQUIRING
"INDUSTRY OR PRODUCT COMPANY. DURING THE MOST RECENT YEAR?
4-DIGIT OR_7-DIGIT CODE -DESCRIPTION *YES™ OR “NO"
(1) -
, — .
. ! - ’ .
(2) -
(3} . -
— - P
CERTIFICATION
This notification was prepared under my supervision in accordance with instructions issued
by the Federal Trade Commission. Subject to. the recognition that reasonable estimates
have been made when company accounts do not provide the requested data, the information
- ~is, to the best of my knowledge, true, correct, and complete in accordance with the
statute and rules.
— . - - h (.- -
(TYPE OR PRINT NAME AND TITLE) - *
. ) ~
(Signature) (Date)
Subscribed and sworn to before me at the City of s State of
this day of e 19, N

{Notary Public)

My Commission Expires

Print or type the name, address, and telephone number of the person to contact regarding this notification,

(Name)

(Business Address) -

(Business Telephone Number)

.
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N - APPENDIX TO NOTIFICATION AND REPORT PO‘RH: INSURANCE, PINANCE,
E AND REAL ESTATE
- . — - -
" 1. Insurance Companies: )
This category includes carriers of all types of insurance, insurance agents, and brokers (2-digit SIC codes 63 and 64).
° _ Life Insurance ) N ’
A. Provide for the most recent year the azount of premfum receipts (calculated on an accrual basis) for
each of the following lines:
1.  Life Insurance: _.
“a. Ordinary life insurance;
~b. Group life insurance (including Federal &:ployees' Group Life Insurance and N
Servicemen's Group Life Insurance, but excluding credit life insurance); “
_c. Industrial life insurance;
d.' Credit life insurance;
~
2. Annuity Considerations:
a. Individual annuity considerations; .
b. Group annuity considerations;
_ 3. Health Insurance:
. a. Individual health insu:ance, . -
- b. Group health insurance.
B. Provide for the most recent year the arount of new life ‘insurance business {ssued in the -United States
. during the calendar year (exclusive of revivals, increases, dividend additions and reinsurance
- - ceded) for each of the foliowing lines:
S Ordinary life insurance;
2. Group Life insurance (including Pederal .Exployeces' Group Life Insurance and Servicezen's -
Group Life Insurance, but excluding credit life insurance);
- 3. Industrial life insurance;
- 4. Credit life insurance. .
Progettz Liabilitv Insurance .
" A. Provide for the most recent year the arount of direct preafu=s written during the calendar year
- in. the United States each line of insurance specified in Part 2 of the Underwciting and Investment
_ . Exhibit.of your company's annual convention.statezent.
- _’'B. Provide for.the most recent year the arount of net premfusms written during the calendar year in
‘the United States for each line of insurance speciffed in Part 2 of the Undezvdting and Investment
Exhibit of your company's annual convention staterment.
_.. Title Insurance
. A. Provide for the most recent year the amount of net dircct title ingurance preafums written in the
Um.ted States during the calendar year.
B. " provide for the most recent year the a=ount of direct title’ingsurance premfung enzned in the United
States during the calendar year.
N See the Special Instruction for Certain Partial Acquisitions.

The Federal Trade Commission and
the Assistant ‘Attorney General invite
and encourage the filing of written com-
ments upon the proposed notification
form and relevant proposed rules in
order to assure that the final forms
thereof will satisfy the law enforcement

- concerns of the two agencies while, at
the same time, not be unduly cumber-
some or burdensome. Written comments
.on the proposal by any interested per-
son should carry the subject, “Title IT—
“Premerger Notification.” Written com-
ments should be subnlitted to (1) the
_Secretary, Federal Trade Commission,

. 6th Street and Pennsylvania Avenue,

. FEDERAL REGISTER, VOL. 41, NO, 245—MONDAY, DECEMBER 20, 1976 4

NW., Washington, D.C. 20580, Room 172,
and (2) Assistant Attorney General, An-
titrust Division, Department of Justlce,
10th Street and Constitution Avenue,
NW., Washington, D.C. 20530, Room 3224.
All written comments recéived on or be-
fore January 19, 1977, will be considered.
Comments and ot.her written materials
with respect to the proposed notification
form and proposed rules will be avail-
able for examination by interested per-
sons in Room 130 of the Public Refer-
ence Branch, Federal Trade Commission,
Washington, D.C., and will be considered
By the Federal Trade Commission and

-the Assist.ant‘Al:tomey General in their

determination to issue a final versioh of
the proposed notification form and pro-
posed rules. All interested persons are
urged to express their approval or dis-
approval of the proposed notification
form and proposed rules, or to_recom-
mend revisions, and to give 2 full state-
ment of their views.
Issued: December 15, 1976.
By the direction of the Commission.
Janes A. TOBIN,
. - Acting Secretary.
IFR Doc.76-37343 Filed 12-17-76;8:45 am]
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