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state region are plants which have been
closed for less than 12 months, Lehigh
may still acquire another cement facility
n that region, without prior Commission
approval; Provided, That the Lehigh
plants closed for less than 12 months are
not, without prior Commission approval,
reopened for the balance of the 10-year
acquisition ban period or for a year if
the ban has less than a year to run.

Second, again with limited exceptions,
Lehigh may not, without prior approval
of the Commuission, acquire a cement
plant or cement distribution terminal’
located within a 300-mile radius of
certain Lelugh cement plants. This 300-
mile circle treatment applies to all
Lehigh plants (other than the facility
located at Buffington, Indiana) located
outside the five enumerated states,
whether presently owned by Lehigh or
subsequently acquired by it. Once again,
if a Lehigh plant ceases manufacturing
cement for over 12 months, the region
within 300 miles of the closed plant s
not subject to the moratorium unless
and until the plant resumes operation.
Similarly, the 300-mile moratorium does
not apply to a Lelugh plant-that has
been closed for less than 12 months at
the time of an acqusition provided that
the closed plant 1s not, without prior
Commussion approval, reopened for the
balance of the 10-year acquisition ban
period or for a year if the ban has less
than a year to run.

The moratorium provisions apply only
to the acquisition of cement facilities
that have been operating at any time
within the preceding 12 months (in the
case of cement manufacturing plants) or
three months (in the case of cement
distribution terminals). If a plant or
terminal has been closed longer than 12
or three months, respectively, the order
does not prohibit Lehigh from acquiring
it. These prohibitions also extend to
acqusitions of equity interests i
business entities which own cement
plants or cement distribution terminals
in the areas described above.

The purpose of this analysis is to
facilitate public comment on the
proposed order, and it 1s not mtended to
constitute an official interpretation of
the agreement and proposed order or to
modify 1n any way therr terms.

Carol M. Thomas,

Secretary.

|FR Doc. 81-22158 Filed 7-28-81; 8:45 am]
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16 CFR Parts 801, 802 and 803

Premerger Notification; Reporting and
Waiting Period Requirements

AGENCY: Federal Trade Commussion.

ACTION: Notice of proposed rulemaking.

SUMMARY: These proposed rules would
amend the premerger notification rules,
which require the parties to certain
mergers or acquisitions to file reports
with the Federal Trade Commssion and
the Department of Justice and to wait a
specified period of time before
consummating such transactions. These
reporting and waiting period
requirements are intended to enable the
antitrust enforcement agencies to
determine whether a proposed merger or
acqusition might violate the antitrust
laws if consummated and, where
appropriate, to seek a prelimmary
mjunction 1n federal court to prevent
consummation. Experience with the
present premerger notification rules has
disclosed a need to clarify or
reformulate certain provisions and to
add other provisions to enable the rules
better to fulfill their purposes. These
proposed revisions are intended to
clarify and improve the effectiveness of
the rules and of the Notification and
Report Form.

DATES: Comments must be recerved on
or before September 28, 1981.

ADDRESSES: Written comments should ~
be submitted to both (1) the Secretary,
Federal Trade Commssion, Room 172,
Washington,-D.C. 20580 and (2) the
Assistant Attorney General, Antitrust
Division, Department of Justice, Room
3214, Washington, D.C, 20530.

FOR FURTHER INFORMATION CONTACT:
Roberta S. Baruch, Attorney, or Thomas
F Hancock, Attorney, Premerger
Notification Office, Bureau of
Competition, Room 303, Federal Trade
Commussion, Washington, D.C. 20580.
Telephone: (202) 523-3894.

SUPPLEMENTARY INFORMATION:
Regulatory Flexibility Act

The proposed amendments to the
Hart-Scott-Rodino premerger
notification rules are largely technical,
designed to resolve confusion and
reduce unnecessary reporting. They
would not materially expand the
coverage of the premerger notification
rules, nor would they have any
significant economic impact upon any
entities affected by the rules. Therefore,
pursuant to section 605(b) of the
Admnstrative Procedure Act, 5 U.5.C.
605(b), as added by the Regulatory
Flexibility Act, Pub. L. 86-354
{September 19, 1980}, the Federal Trade
Commussion has certified that these
proposed rules will not, if promulgated,
have a significant economic impact on a
substantial number of small entities.
Section 603 of the Admumstrative
Procedure Act, 5 U.S.C. 603, requiring an

Hei nOnli ne --

1itial regulatory flexibility analysis of
proposed rules 1s therefore inapplicable.

Background

Section 7A of the Clayton Act {"the
Act”), 15 US.C. 184, as added by
sections 201 and 202 of the Hart-Scott-
Rodino Antitrust Improvements Act of
1976, requires persons contemplating
certain acquisitions of assets or voting
securities to give advance notice to the
Federal Trade Commssion (hereafter
referred to as “the Commission”} and
the Assistant Attorney General in
charge of the Antitrust Division of the
Department of Justice (hereafter referred
to as “the Assistant Attorney General’')
and to wait certain designated periods
before the consummation of such
acqusitions. The transactions to which
the advance notice requirement is
applicable and the length of the waiting
period required are set out respectively
1n subsections (a) and (b) of section 7A.
The amendment to the Clayton Act does
not change the standards used in
determining the legality of mergers and
acqusitions under the antitrust laws.

The purposes of the Act have been
summanized as follows: '

The legislative history suggests several
complementary purposes underlying the Act.
First, Congress clearly intended to eliminate
the large “midmight merger,” which is
negotiated in secret and announced just
before, or sometimes only after, the closing
takes place. Second, Congress wanted to
assure that large acquisitions wera subjocted
to meamngful scrutiny under the antitrust
laws. Third, Congress provided an
opportunity for the enforcement agencies to
seek a court order enjoimng the completion of
those transactions which the agencies
deemed to present significant antitrust
problems. Finally, Congress sought to
facilitate an effective remedy where a
challenge by one of the enforcement agencies
proved successful. Thus the Act requires that
the agencies receive prior notification of
significant acquisitions between sizeabla
parties, provides certain tools to facilitate a
prompt but through investigation, assures an
opportunity to seek a preliminary injunction
before the parties are legally frea to complete
the transaction, and eliminates the problem
of unscrambling the assets when one of the
agencies obtains an order enjoining
consummation of the acquisition. (Third
Annual Report to Congress by the Fedoral
Trade Commission pursuant ta section 201 of
the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, dated Decomber
31,1979, at p. 2))

Section 7A(d)(1) of the Act, 156 U.S.C.
18a(d)(1), directs the Commission, with
the conciirrence of the Assistant
Attorney General and by rule in
accordance with 5 U.S.G. 553, to require
that the notification be in such form and
contain such information and
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also reduce the burden of compliance
for the responding party.

To accomplish these objectives, the
Commuission proposes to amend
§ 803.20(a)(2) to stipulate that a
response to a second request shall be
returnable at whatever location 1s
designated 1n the request. In situations
where no location 1s designated, the
response shall be returnable (as ux the
present rule) at the offices designated 1in
§ 803.10(c).

It 15 proposed that § 803.20(a}(2) be
amended by revising it to read as
follows:

§803.20 Requests for additional
information or documentary material.
a * & %

(2} All the information and
documentary matenal required to be
submitted pursuant to a request under-
paragraph (a)(1) of this section shall be
supplied to the Commussioror-to the
Assistant Attorney General; whichever
made such request, at such locatipn as
may be designated in the request; or,.if
no such location 1s designated, at the.
office designated in § 803.10(c), o, if
such request 1s not fully complied with,
a statement of reasons for
noncompliance pursuant to § 803.3 shall
be provided for each item or portion of.
such request which 1s not fully complied
with,

* * * * *

17. Additional Notification Procedures
Regarding Issuance of Second Reguests
(§ 803.20(b)).

Section 803.20(b)(2) of the rules
specifies when a second request shall be
effective. Currently, a second request in
writing1s effective upon receipt
(§ 803.20(b)(2)(i)) or upon,
communication (Z.e., reading the Tull
text) either in person or by telephone
where such commumecation 1s followed
by written confirmation mailed within

-the waiting period (§ 803.20(b)(2)(i)). The
Commussion's experience has-been that
parties receiving second requests-
usually prefer to waive communication
by telephone and to send an agent to
obtain a written capy of it. To provide
for this procedure in the rules, the
Commission proposes to amend
§ 803.20(b](ii). The amended subsection
would specify that a request 18 effective
when notice of its 1ssuance 1s given to
the person to whom the request is
1ssued, provided that written
confirmation (i.e., a copy) of the request
18 mailed to that person before the
expiration of the initial waiting period.
Such notice may be given by telephone
or 1n person. The enforcement agencies.
will, of course, continue making every
effort to assure that, in addition to bemng

notified, a party to whom a second -
request 18 1ssued learns of the contents
of the request as soon as possible. Thus
the proposed rule provides that, upon
request of the individual recerving
notice of the 1ssuance of a second
request, the entire contents of the
ls;econd request will be read to him or
er.

Section 803.20{b){2){ii) will continue to
require that persons filing notification
keep a designated individual available
during normal business hours for
purposes of recerving requests for
clarification or amplification, requests
for additional information or .
documentary matenal, or notice of the
1ssuance of such requests. The
Commussion proposes that a new
subsection (jii) be added to address a
particular problem which arises when
the individual so designated 1s not
located in this country. The proposed
new subsection would require that when
a reporting person designates an
mndividual located outside the United
States pursuant to subsection {ii). at .
least one individual located within the
United States and reachable by.
telephone also be designated for the
limited purpose of receiving notice of
the 1ssuance of a request for additional
information or documentary material,
This proposed change 1s designated to
facilitate.commumcatins between the
requesting agency and the recipient of
the request. It results from the
Commussion’s awareness of the
potential for delay inherent in the use of
the mails to commumcate a request for
additional information where the
mdividual' designated to receive it1s

~located 1 another country. The

Commussion believes that this change 1s
necessary to assure that the foreign {or
other reporting) person promptly
recerves notice of the request. Since a
premerger notification filing 1s:required
only from persons which already have a.
significant presence m the United
States, persons affected by this
provision are likely already to have
agents in the country who can receive
this notice. Any additional
mconvenience should therefore be

It 1s proposed that § 803.20 be
amended by revising paragraph (b)(2)(ii)
and adding paragraph (b}(2)(iii) to read
as fallows:

§803.20 Requests for additional
Information or documentary material.

(ii) In the case of a written request,
upon notice of the 1ssuance of such
request, to the person to which it is
directed, within the onmginal 30-day (or,
in the case of a cash tender offer, 15-
day) waiting period (or, if § 802.23
applies such other period as that section.
provides), provided that written
confirmation of the request 1s mailed to
the person to which the request is
directed, within the original 30-day (or,
1 the case of a cash tender offer, 15-
day) waiting perod (or, if § 802.23
applies, such other period as that
section provides). Notice to the person,
to which the request 1s directed may be
given by telephone or 1n person. The
person filing notification shall keep a
designated individual reasonably
available during normal business hours
throughout the waiting period through
the telephone number supplied on the
certification page of the Notification and
Report Form. Notice of a request for
additional information or documentary
matenal need be given by telephone
only to that individual or to the
individual designated 1n accordance
with paragraph (b){2)(tii) of this-section.
Upon the regest of the individual
receiving notice of the issuance of such
arequest, the full text of the request will
be read. The written confirmation of the
request shall be mailed to the ultimate
parent entity of the person filing
notification, or if another entity within
the person filed notification pursuant to
§ 803.2(a), then to such entity.

(ili) When the individual designated in
accordance with paragraph (b)(2)(ii) of
this section 1s not located in the United
States, the person filing notification
shall designate an additional individual
located within the United States to be
reasonably available during normal
busimess hours throughout the waiting
period through a telephone number
supplied on the certification page of the
Notification and Report Form. This
individual shall be designated for the
limited purpose of receiving notification
of the 1ssuance of requests for additional
information or documentary matenal in
accordance with the procedure
described 1n paragraph (b)(2)(ii) of this
section.

* - * * L 4 »

Proposed Change 1n the Notification and
Report Form 1n Response to the Petition
of the International Telephone and
Telegraph Corp.

On January 25, 1980, the Commission
received a petition from the
International Telephone and Telegraph
Corporation (“ITT petition”) requesting
the amendment of Item 4(a) of the Form

* * * * *
(b] * %
(2) When request effective:
* * * * *
HeinOnline -- 46 Fed. Reg. 38724 1981
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(Part 803-Appendix). The petition
specifically requests the Commission:
1(a] To delete the requirements to

furmish with each notification “all
registration statements” filed with the
SEC by the reporting person (and by
each entity within such person) simce
the period reflected by the most recent
form 10-K, orin the alternative

(b) To require that only “the most
recent registration statement” since
such peniod be furmished; and

2' To permit incorporation by
reference of previous filings of
documents rather than require
duplicative filings of the same
documents.

The documents filed with the SEC
which are required to be submitted
under Item 4(a) of the Form are mtended
to provide financial information about
the reporting person, information about
its operations and those of its
subsidiares, and, occasionally,
wformation about the reported
transaction itself. The several types of
documents requested often contain
similar mformation. It 1s important to the
antitrust review of the transaction,
however, that mformation of this sort be
as current as possible. Depending on the
date of filing, the information in Form
10-K may be more than a year old. The
Commussion decided, therefore, to
request several types of SEC documents
1 order to assure that the most current
such information was recewved.
Expenence m reviewng filings,
however, indicates that most
registration statements are not a
significant source of pertinent
information not available in other
documents. The Commission has
determmed, therefore, that item 4(a)
need not require the submission of most
registration stafements,

Neither alfernative suggested 1n.the
ITT petition, however, 1s entirely
satisfactory. The petition requests either
that no registration statements be
required at all or that only the most
recent be required. In certain -
circumstances such as an exchange
tender offer, a registration statement 1s
filed in connection with the transaction
beng reported. Such registration
statements contam much valuable
mformation and should be submitted
with the premerger notification filing if
they are available. It 1s possible,
however, that under certain -

-circumstances such statements would
not be the most recent registration
statement at the time the premerger
notification filing :1s made. A

.requirement that the most recent

registration statement be submitted
would not, therefore, assure 1n all cases
that statements connected with the
reported transaction would be provided.

The Commussion ntends to amend Item
4(a), therefore, to specify that the only
registration statement requred to be
submitted 1s that filed in connection
with the specific transaction being
reported, provided that such a statement
1s available at the time the Form 1s filed.

The second amendment requested by
the ITT petition, that incorportation by
reference of documents submitted with a
previous filing be permitted, has been
discussed above 1n connection with
proposed new § 803.2(e) of the rules.

At the same time, the Commission will
also revise the wording of item 4(a). Thus
item now calls for “all of the following
filed with the United States Securities
and Exchange Commussion within the
three years prior to the date of filing of
this notification * * *." This mstruction
requests the gpecified documents if any
such documents have been filed with the
SEC within the preceeding three years.
If none have been filed 1n that period, no
such documents need be provided. The
present wording has, however, misled
some reporting persons nto believing
that all specified documents filed at any
time within the previous three years
must be submitted. To prevent this
problem from ansmg, the phrase “within
the three years prior to the date of filing
of this notification” will be deleted.
Appendix to Part 803 [Amended]

Revised item 4(a) on the Form (Part
803—Appendix) would read as follows:

4.i't

{a) all of the followng filed with the United
States Securitigs and Exchange Commission

*(or to be contemporaneously filed in

connection with this acquisition): the most
recent proxy statement, most recent Form 10-
K, all Forms 10-Q and 8-X filed since the end
of the period reflected by the most recent
Form 16-K, any registration statement filed 11
connection with the transaction for which.
notification is being filed and, if the
acqusition is a tender offer, schedule'14D-1;
alternatively, if the person filing notification
does not have copies of responsive
documents readily available, identification of
such documents and citation to date and
place of filing will constitute compliance;

ENVIRONMENTAL PROTECTION
AGENCY

40 CFR Part 52

[A-9-FRL-1890-6]

Approval and Promulgation of
Implementation Plans; State of
Californla

AGENCY: Environmental Protection
Agency (EPA).
AcTion: Notice of proposed rulemakang.

SUMMARY: Part D of the Clean Air Act,
as amended 1n 1977, requires that states
revise their State Implementation Plan
{SIP) for all areas that have not attained
the National Ambient Asr Quality
Standards (NAAQS). As part of
California’s control strategy for
attainment of the NAAQS for ozone
(Q;), the State has rewised its SIP ta
requre additional control of volatile
organic compounds (VOCs) in areas
‘which are nonattainment for ozone.
These revisions to the State’s SIP
control VOCs emitted from certain
industnal sources, mcluding sourees
covered by EPA’s Group II Control
Techmques Guideline (CTG) documents.
‘The EPA 1nvites public comments on
these revisions, the 1dentified
deficiencies, the suggested corrections
and associated proposed deadlines, and
whether these revisions should be
approved, disapproved or conditionally
approved, especially with respect to the
requrements of Part D of the Act

DATES: Comments must be recerved by
September 28, 1951.

ADDRESSES: Comments may be sent to:
Regional Adminmistrator, Atin: Air &
Hazardous Matenals Division, Air
Programs Branch, Stationary Source
Section, Environmental Protection
Agency, Region IX, 215 Fremont St.,, San’
Francaisco, CA 94105.

Copies of the proposed revisions and
EPA's associated Evaluation Report are
contained in document file NAP-CA-33
and are available for public inspection
during normal business hours at the EPA
Region IX office at the above address
and, at the following locations:
Califorma Air Resources Board, 1102

“Q" St., P.O. Box 2815, Sacramento,

CA 95812,

Public Information Reference Unit,

Room 2404 (EPA Library), 401 “M™ St.

S.W., Washington, D.C. 20460.

FOR FURTHER INFORMATION CONTACT:
Wallace Woo, Chuef, Stationery Source

Section, Air Programs Branch, Air &

* * * ® >
By direction of the Comnussion.
Carol M. Thomas,
Secretary.
[FR Doc. 8121829 Filed 7-25-81; 8:45 am)
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