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FEDERAL TRADE COMMISSION
[ 16 CFR Part 801 ]

MERGf'RS AND ACQUISITIONS

Proposed RUlem~king

The Clayton Act, 15 V.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.-l8A (hereafter the
"Antitrust Improvements Act"), requires
persons contemplating certain direct or
indirect mergers or acquisitions to give
the Federal Trade Cominission and the
Assistant Attorney General in charge of
the AntithIst 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 material-as may be necessary
and appropriate to determine whether
the proposed transaction may, if con­
summated, violate the antitrust laws.
SUbsections 7A(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 or' the Assist­
ant Attorney General and by rule in ac­
cordance with 5 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 Ileriod 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 7A' of the amended Clayton
Act, 15 U.S.C. Section 18A, provid~:

TITLE '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 sect.lon 7 of such Act the follo\vlng new
section:

"Sec. 7/1.. (a) Except as exempted pursuant
to subsection (c), no person shall acqUire,
directly or Indirectly. any voting securities
or assets of Imy other person, unless b,oth
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...... .

"(I) the' acqUiring person, or the person
whose voting securities or assets are being
acquired, Is engaged In commerce or In any
actlvlty affecting commerce;

"(2) (A) any voting securities or assets of
a person engaged In manufacturing which
has annual net sales or total assets of $10,­
000.000 or more are being acquired by iny
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person which has total assets or annual net "(6) transactions speo1flcally exempted
sales of $100,000,000 or more; - from the antitrust laws by Federal !?tatttte

"(B) any votlng'securltles or assets of a If approved by a Federal agoncy, If copies
person not engaged In manufacturing Which of all information and documentary mtlto­
has-total assets of $10.000,000 or more are rial filed with such agency are contempora­
being acquired by any person which has neously filed With the Federal Trade Com­
total assets or annual net sales of $100,000,000 'mission and the Assistant Attorney Generat:
or more; or "(7) transactions Which require agenoy

"(C) any voting securities or assets of a approval under section 18(0) of the Federal
person With annual net sales or total assets Deposit Insurance Act (12 U.S.O. 1828 (0»,
of $100.000,000 or more are being acquired or section 3 of the BanI. Holding Company
by any person with total assets or annual Act of 1956 (12 U.S.C. 1842):
net sales of $10,000,000 or more; and "(8) transactions which require agene~ ap-

"(3) as a result of such acqUisition, the proval under section 4 of the Bank Holding
acquiring Person would hold- Company Act ot 1956 (12 U.S.O. 1843), seo-

"(A) 15 per centum or'more of the voting tlon 403 and 408(e) of the National Housing
securities or assets of the acquired person, Act 12 U.S.C. 1726 and 1730a), or lleotlon 6
or " of the Home Ovrners' Loan Aot of 1033 (12

"(E) an aggregate total amount. of the U.S.C. 1464). If copies of all information and
voting securities and assets of the acquired documentary matertal flied with any suoh
pers6n In excess of $15.000,000. agency are contemporaneously flied With the
In the case of a tender Offer, the person whose Federal Trade Commlsston and the Assistant
voting securities are sought to be acquired Attorney General at least 30 days prtor to
by a person required to fiie notification un- consummation of the proposed transaotlon:
der this subsection shall file notification pur- "(9) acqUisitions, solely for tho purpose or
suant to rules under SUbsection (d). investment, ot voting securities, U. as a result

"(b) (1) The waiting perJod requlred.under ot such acqUisition, the seourltles acqUired or
SUbsection (a) shall- ' held do not exceed 10 per centum ot the out-

"(A) begin on the date of the receipt by standing voting securities of tho Issuer;
the Federal Trade Commission and the As- "(10) acquisitions of voting seourltles, l!.
slstant Attorney General In charge of the as a result of such acqUisition, the votlnt:
Antitrust Division of the Department of securities acquired do not Inorease, dlreotly
Justice (hereinafter refeITed to In this sec- or indirectly, the acqUiring person's per con­
tlon as the 'Assistant Attorney General') tum share ot outstanding vptlng securities ot
of- the Issuer;

"(I) the completed notification required "(11) acquisitions, solely for the purposo
under SUbsection (a), or ot Investment, by any banI., banI:lng assocta-

"(11) If such notlficatlon)s not completed, tlon. trust company, Investment company,
the notification to the extent completed and or Insurance company, ot (A) vottng soourl­
a statement of the reasons for such noncom- ties pursuant to a plan of reorganization or
pllance, dissolution; or (E) assets In the ordinary
from both, persons, or, In the case of a tender course of Its business: and
offer, the acquiring person; and . "(12) such other acqUisitions, transrerJ,

"(E) end on the thirtieth day after the or transactions, as may be exompted undt'r
date of such receipt (or In the case of a cash subsection (d) (2) (B).
tender offer, the fifteenth day), or on such "(d) The Federal Trade Comml~sion, Wtt:1
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 seo-

"(2) The Federal Trade Commission and tlon 553 of title 5, United Stltes Code, con- ­
the Assistant Attorney General may,in Indl- Elstent with the purpose:'! of this Eeotlon­
vidual cases, terminate the ;waiting period "(I) shall reqUire that the notification re­
specified in paragraph (1) and allow any qulred under subsection (a) be in such torm
person to'proceed with any acquisition sub- anti. contain such documentary material and
jeel; to this section, and promptly shall caqse Information relevant to a proposed acqulsl­
to be published In the FEDERAL REGISTER a tlon as is necessary and approprtate to on-

able the Federal Trade Commls3lon and tho
notice that neither Intends to take any ac- Assistant Attorney General t<l dotormlne
tlon within such period With respect to such whether such acquisitions ma~f, l! consum-
acquisition. ,

"(3) As used In this sectlon- mated, violate the antitrust laws: and
"(A) The term 'voting securities' means ::(2) may-. •

any securities which at present or upon con- . (A) define the terms used In this seotlon,
- "(B) exempt, from the reqUirements of

version entitle the owner or holder th!1.reo!--t~b section, cll~ses of persons, acqUisitions,
~ vote for the election of directors of the transfers, or transaotlons which are not tlkoly
iSSuer or, with respect to unincorporated Is- to violate the antitrust laws; and
su~rs, persons exercising similar func}lons. "(C) prescribe suoh other rules as may be

(B) The amount or percentage of voting nece3Sary and appropriate to carry cut the
securities or assets of a person which are ac- purposes of this section.
qUlred or heId by another person shall be "(e) (1) The Federal Trade Commission or
determined by aggrei(atlng the amount or the Asslstlnt Attorney General may, prior to
percentage of such voting securities or as- the expiration of the 30-day waiting porlod
l't't,., held or acqUired by such other person (or in the case of a cash tender offer, tho 16­
and each affiliate thereof. da~' waiting period) specified In subsootlon

"(c) The followlni( classes of transactions (b) (1) of this section, reqUire the submls­
are exempt from the reqUirements of this slon of additional Information or dooumen­
Ee?,tlon- tary material relevant to the proposod ac­

(1) acqUisitions of goods or realty trans- qulsltlon from Il. person reqUired to filo
ferred In the ordinary course of business; nol1ficlti~n with respect to such acquisition

"(2) acqulsltlons--.of bonds, mortgages. under subsection (a) of this section prior to
deeds of trust, or other obligations Which the expiration or the waiting pertod speolfied
are not voting securities; 1::l SUbsection (b) (1) ot this section, or trom

"(3) acqUisItions of voting securities of Il.':1Y officer, director, partner, agent, or em­
an issuer at least 50 per centum of the voting ployee of such person.
securities of which are owned by the acqulr- "(2) Th F d lTd C 'mmi ion or
Ing person,prior to such acqulsltlbns; e e era ra e 0 5S

"(4) transfers to or from a Fed,eral agency the A~sistantAttorney General, in its or
or a State or political subdivision thereof; his discretion, may extend the 30-day

"(5) transactions specifically exempted waiting period (or in the case of a cnsh
from the antitrust laws by Federal statute; tender offer, the 15-day waiting period)

\
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specified in sUbsection (b) (1) of this sec- been extended under subsection (e) (2) unt11 date of the notification and relevant
tion for an additional period of not more there hns been JlUbstantln\ compllllnce, ex- rules, the complete text of which follows:

, than 20 days (or in the case of a cash cept that, In the ense or 0. tender olIer, the
tender offer, 10 days) after the date on court may not extend such \\'t1ltlng perIOd on STATEMENT OF TRANSITIONAL POLICYWITH
which the Federal Trade Commission or the bnsls or 0. raUurc, by the person Whose REsl'ECT '10 EFFEC'IlVE DAn: OF PRE-

stock Is sought to be ncqulred, to comply MERGER NO:rIFICATION PROGRAM
the Assistant Attorney General, as the substantlnlly with such not11lcatlon re-
case may be, receives from any person qulrement or nny such request: nnd Section 201 of the Hart-Scott-Rodino
to whom a request is made under para- "(C) may grant such other equltable reo Antitrust Improvements Act of 1976 be-

, graph (1), or in the case of tender offers, llet llS the court In Its discretion determines comes effective onFebroary_27. 1977. The
the acquiring person, (A) all the infor... necessary or approprlnte. ' Act may be interpreted to require. ab­
mation and documentary material re- upon appUcntlon ot the Federnl Trode Com- sent sPeCific termination of the statutory
quired to be submitted pursuant to such, mission or the AssIstant Attorney Gencrll1. waiting period for particular transac­
a request, or (B)' if such request is not "(h) Any 1n!ormatlon or documentary tIons, the imposition of a. moratorium of
fullY complied with, the information and materlnl 1Ued with tho Assistant Attorney ~. days on all qual1fying acquIsitions
documentary material submitted and a Genernl or the Fcdernl Trode Com.m.lsslon and mergers. and of fifteen days on all
statement of the reasons for such non- pursuant to this sectton shnU be exempt !rom qun11!y1ng cash tender offers. after that
compliance: Such additiotial period .....".. disclosure under sectton 552 or title 5, UnIted date. TheFederal Trade Co--:~"'onand....... Sta'tes Code, and no such 1n!ormatlon or doc- =.
be further extended only by the United umentary materlnl may be mado pUbUc, ex- the A..c:slstant Attorney General do not
States district court, upon an applica- cept as may be relevant to any ndm1nlstm- believe it was the intention of Congress
tion by the Federal Trade Commission tlve or judlclnl action or proceeding. NothIng to impose such a m.oratorium. Accord­
or the Assistant Attorney General pur- In this section Is lntended to prevent dls- ingly, the Commission pioposes the fol­
suant to subsection (g) (2) . closure to either body or Congress or to nny lOwing Transitional Rule relating to

.. (f) If a proceeding is instituted or an duly author1zcd committee or subcommittee mergers, acqu1sl.tions and cash tender of­
action is filed by the Federal Trade Com-' ot the Congress. fers scheduled to occur on or soon after
mission, allegmg' tha,taproposedacquisi- "(i) (1) Any action tnken by tho Fedcrn1 Februa""'27,1977. The .......- ...tionalRuleTrndE!, Com.m.lsslon or the Assistant Attorney -.. ...uu""~
tion violates section 7 of this Act or sec- Geneml or any taUure or the Fedeml 'l'rode also encompa...c:ses the possibfIlty that the

, tion- 5 of the Federal Trade Commission Com.m.lsslon or the Assistant Attomey Gen- effective "date of the notification form
Act. or an action is, filed by the United ' eral to take any o.ctlon under this rectton and rules (other than the Transitional
states, alleging that a proposed acquIsi'- shall not bar any proceeding or any action Rule) may be later than February 27,
tion-violates such section 7 or section 1 with respect,to such o.cqulsltton at any time 1977. '
or 2 of the Sherman Act, and the Fed- under nny other section ot this Act or any TRANSITIONAL RULE
eral Trade Commission or the Assistant other provision ot Lnw.
Attorney General (1) files a motion for "(2) NothIng contnlned In this rectlon (a) ThIs rule is promulgated under
a preliminary injunction against con- :~rn~y~e::nla~~~~~~~~e"'-m: the authority of subsection (d) (2) (C) of

t ' f ch uIs't· d te "" section 201 of the HartrScott-Rodfnosumma Ion 0 su acq 1 Ion pen en mission to secure at any time tram nny per-
lite, and (2) certifies to the United States son documentary matcrlnl, ornl testlmony, Antitrust Improvements- Act of 1976.
district court for the judicial district or other 1n!ormation under the Antltrust Pub. L. 94-435, 15 U.s.C. Sec. 18A. here­
within whic,h the respondent resides or CIvil Process Act, the Federal Trnde Commls- fna.!ter referred to as "this section." Ref­
carries. on business, or in which the ac- slon Act. or any other provision ot 1o.w. erenccs to sPecific subsections refer to
tion is brought, that it or he believes that "(j) 13eg1nn1ng not later thnn January 1. subsections thereof.
the public interest requires relief pen- 1978, the FcdemlTrode Commlsslon. with (b) An acquISItion shall be exempt

the concurrence at the AssIstant Attorney f all uIr ts ti
dente lite pursuant to this subsection- Geneml, 'shall annunUy report to the Con- rom req emen of this sec on if

"CA) upon the filing of such motion gress on the operation ot this section. Such made on or a.!ter Feoroary 27,1977, and
and certification, the chief judge of such report shaU lnclude an n.sse=ent or the before the effective date of the Notlfica­
district court shall immediately notify ell'ects ot this section. or the elIects, purpose. tIon and Report Form and rules promul­
the c1lief judge afthe United States and need for nny rules promulgated pur- gated by the Federal Trade Commission
court of appeals for the circuit in which suant thereto. and nny recommendlltions tor under the authority of this section <here-
such district court is located, who shall revisions ot this recttlon.... fna.!ter referred to as the "Form" and
designate a United States district judge EFn:crm: DAn:s "rules" respectively). Such date shall be
to whom such action shall be assigned for' Sec. 202. (a) The amendment made by identified in the FEDERAL' REGISTER at
all purposes; and , section 201 or this Act shnll take clIect 150 least thirty days in advance.

"(B) :the motion tor a. prellmlnary lnjunc- days o.!ter the dllte or eno.ctment or this (c) (1) An acqu1sl.tion made on or after
tion shall be set down tor hear1!lg by the dIs- Act, exCDl,lt that subsection (d) ot rectlon the effective date of the Form and rules
trlct jUdge so designated a.t the earliest 7A ot the Clnyton Act (llS ndded by section shall be exempt from the wating period
practicable time, shall take precedence over 201 or this Act) shnU tnke elIect on the dllte required by subsection (b). except as pro-

> all matters except older matters ot the sa.m.e ot enactment orthls Act. vIded by subparagraph (2) of this par-
'clla.ra.cter and trials pursuant to section Pursuant to subsections 7A(d) (1) and agraph, l!:
3161 ot title 18, UnIted States Code, nnd 7ACd) (2) (A)-CC) the Commission here- > CA) All persons required by this sec-
shall be in every way expedited. - b d ff #"(g) (1) Any person. or any officer, director, y proposes an 0 ers ..or comment the tIon and the rules to file notification with
or partner thereof, who ttills to comply wIth following notification requirement: The re.-,-pect to such acqu1sl.tion, file notlfica­
any provision ot this section shall be Usble notification requ1red by section 201 of tion with both the Federal Trade Com­
to the UnIted' States tor a. clvU penalty ot the Antitrust Improvements Act shall mission and the Assistant Attorney Gen­
not more than $10,000 to~ each day during consist of complete and correct answers eral. in the manner prescribed by the
whIch such person 15 In vlola.tlon ot this sec- to the items and Instructions set forth rules, on the effective date of the Form
tlon. SUch penalty may be recovered In a in the following form, except as other- and rules. Notlfication received by the
civil· action brought by the UnIted States. wise provided in the rules. Federal Trade Commlsslon and Assistant

"(2) It any person. or any ofilcer, director,
partner, agent, Qr employee thereot. ta11s The notification form here proposed Attorney General prior to the effective
substant1ally to comply with the not11lcation implements the Antitrust Improvements date ot: the rules shall be deemed to be
requirement under subsection Ca) or any re- Act, which becomes effective on Febro- filed on the effective date of the Form
quest for the submission ot additional In- ary 27. 197'r. The current Federal Trade and rules;
formation or documentary material under Commission pre-merger notlfication prO- (B) Neither the Federal Trade Com­
subsection (e) (1) of this section within the gram 1 will be in effect until the effective mission nor the AssIstant Attorney Gen;'
waiting period specified in subsection (b) eral requests additional :-"ormation or
(1) and as may be extended under subsec- .LLLL

tlon (e) (2). the" UnIted -States distrIct , 1 Fcderal Trode CoJIU;n1sslon, Corporate documentary material, pursuant to sub-
court-- :Mergers or Acquisitions, Not11lcntlon nnd section ee) and rule 3.30, from any per-

'''(A) may order compUnnce; Speclnl Reports, pUblished In the F%D1:nAL son fillng notlficatlon with respect to
"(B) shall extend the waiting period spe- REGISTEB. page 35717, VOl. 39, No. 193, Octo- such acqulsltlon, prior to the consumma-

- c11l::<i~ln 'subsect1on (b) (1) and as may have ber 3, 1974. tlon of the acqu1sl.tlon; and
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PART 80D--[RESERVEDI ,

PART 801-DEFINITIONS AND'
COVERAGE RULES

Definitions. ,
Mergers and consol1da.tions.
Activities in or affecting commerce.
Value or securities and assets.
Annual net sales and total assets.

Sec.
801.05
80LlO
801,15
801.20
891.25

(C) The acquisition is consummated sec. (d) Affiliate. A person is an "amuato"
no later than thirty (or, in the case of 801.30 Calculating percentage or securlties of another person if either (1) such per-

fin th rul or assets acquired. h Ids 5 t f th-_cash tender offers, as de ed in e es, 801.35 AccumUlation or assets. son 0 per cen um or more 0 0
fifteen) calendar days after the effective 801.40 Aggregate total amount or voting se- outstanding voting securities of the othor
date of the Form and rules. curlties and assets. person; (2) 5 per centum or more of tho

(2) In the event -of a request for ad- 801.45 Incremental acquIsitions. outstanding voting seCUrities of such
ditional information or' documentary 801.50 Acquisitions SUbsequent to exceeding person are held by the other person; or
material,' the waiting period normallY threshold. (3) such person is an officer, director, or
deriving from such a -request, pursuant 801.55 Joint ventures. partner of the other person.
to subsection (e) and rule 3.30, shall take 801.60 Target or tender offer must report. (e) Security. The term "sccurity"
effect at the time of such request, and '§ 801.05 Definitions. means any note, stock, treasury stock,
shall expire or be terminated or extended When use'd -ID' this sect'l'on and these bond, debenture, evidence of indebted-
thereafter in accordance with this sec- - ness, collateral-trust certificate, pre-
tion and the rules. . rules- organization certificate or SUbscription,

(d) All acquisitions otherwise subject (a) Person. The term "person" in- transferable share, investment contraot,
to the·requirements of ,this section, and cludes any individual, corporation, com- voting-trust certificate, certificate of de­
not falling Within paragraphs (b) or (c) pany, partnership, association, joint· posit for a security, fractional undivided
of this rule, shall be subject to the re- stock company, trust, foundation, fund, interest in oil, gas, or other mineral
quirements of this section and the rules. institution, society, union, club or rights, or, in general, any interest or in-

-other group of individuals organized for strument commonly known as a "sccu-
STATEMENT WITH RESPECT TO CERTAIN' any purpose, whether incorporated or rity," or any certificate of interest or

FINANCIAL TRANSACTIONS AND INsTITU- not,' wherever located and of whatever participation in, temporary or interim
nONS citizenship; or any receiver, trustee in certificate for, receipt for, guarantee of,
The Federal Tiade Commission and bankruptcy or similar official or any liq- or warrant or right to subscribe to or to

Assistant Attorney General are -uncer- uidating agent for any of the foregoing, purchase, any of the foregoing.
tain of the proper role to assign sub- in his capacity as such; together with (f) Tender OOer. The term "tender
section (c) (11). Specifically, the agencies any_ and all of the foregoing controlled offer" means an offer pubUshed, sent, or
wish to learn With what frequency, and by, controlling, or under common con- given to security holders of the issuer
under what, circumstances, dO' banks, trol with, such person. Provided- how- whose voting securities are sought to be
banking associations, trust companies, ever, That the term "person" shall not acquired, requesting that all or a portion
investment companies, and insurance include any !Preign state, government, of a class of an issuer's voting securities
companies acquire voting securities pur- or agency thereof (other than a corpa- be deposited during a fixed period of time
suant to a pl3.n of reorganization or dis- ration engaged in commerce or in any so that the acquiring person may acquire
solution, or assets (as aistinguished from activity affecting commerce): And- pro- such securities at a specified price
securities) in the normal course of busi- vided- further, That the word "control- (whether cash, securities, or a combina­
ness. Likewise, the agencies wish to know ling" in this paragraph shall not act to tion thereof>, subject to specified con­
to What extent the- reporting and wait- include individuals in their capacities as ditions.
ing requirements of this section may im- directors or officers of corporations, ~r in (g) Cash Tender OOer. 'l'he term "cash
pede normal business practices by such the case of unincorporated persons, in- tender offer" means a tender offer in
companies. During the 'period for public dividuaIs exercising similar functions. which cash is the only consideration
comment, statements to this end will be Example: In the case or corporations. this offered to the holders of the securities
particUlarly welcome. In the interim, no definition includes the entire corporate, sought to be acquired.
rule has been proposed. structure instead or. all parent corporations, (h) Engaged in manUfacturing. A per-

The Federal Trade Commission and subsidiaries and divisions (whether consol1- son shall be deemed to be "engaged in
the Assistant Attorney General also are dated or unconsol1dated, whether incorpo- manufacturing" if it produces and do-. rated or unincorporated), and all sister cor- .
uncertain as to whether the proposed No- porations under common control With any of nves sales or revenues from liny product
tification and Report Form is"appropriate the foregoing. It includes controlling shl/Xe- within industries 2000-3999 as coded in
for the reporting of any mergers, acqui- holders but excludes officers and directors Appendix B to thlt Standard Industrial
sitions, or jOint ventures, other than who are not controillng shareholders, Classification Manual (1972 edition)
those undertaken in the ordinary course published by the Executive Omce of tho
of business, involving financial institu- (b) Control. The term "control" (as President, Office of Management and
tions, which may not be exempt from- used in the terms "control," "control- Budget.
the requirements of this section under ling," "controlled by," and "under com- (i) United States. The term "United
subsection (c) (6), (c) (S), or any other mon control with") means either (1) the States" shall include the United States,
relevant exemption. During the period ownership of. 50. percent «.>r: more of :the commonwealths and territories thereof,
for public comment, statements to this outstanding votmg secunties of an is- and the District of Columbia.
end, or suggestions as to.an appropriate .suer; or (2) the power, whether: or n?t (j) This Section. References to "this
form, will also be particularly welcome. exercised, to formulate, ~ete:r:mIDe, di- section" refer to section 201 of tho Hart-

The Commission proposes the follow- rect, cause or vei? the dir~on of the Scott-Rodino Antitrust Improvements
ing amendment to Title 16, Chapter I, by management. polIcy or decisIOns of.a Act of 1976, PUb. L. 94-435, 15 U.S.C.1DA.
adding a new Subchapter H-Rules, Reg- person, v.:-hether ~~ugh the ownership References to specific SUbsections refer to
ulations, Statements and Interpretations of a ~OmInw:t mmon~ of the t<,>tal out- SUbsections thereof.
Uhder the Hart-SCott-Rodino Antitrust standing votm~secunt~esof an ISSuer or
:rmprovements Act of 1976-and new ~erson controlling the ISSuer, proxy vot- § 801.10 Mergers and con6olidalioll8.
Parts SOl, S02, and S03 tinder that sub- mg, contractu~l arr~ngements' agents, (a) A merger, consolidation, or other
chapter (Part SOO would be reserved>-. or other means: ~ovzd-ed-however, That equivalent transaction combining the

control shall not mclude any such power business of two 01' more persons wherein
su~~~~r-f~J!iN!W~~~~~:b':sn3~~'E!fl~~ a:t:>ing exclusively from c~ntractUalcon- the several parties to the transaction

HART·SCOrf.RODINO ANTITRUST IMPROVE- ditlOns in a <:ontract relatmg to financing may not be readily identifiable as an "ac-
MENTS ACT OF 1976 - by a bank, banking association, trust

company, investment company, or insur- quiring person" or an "acquired person"
ance company. shall be deemed to be an acquisition sub~

(c) Hold. The term "hold" (as used in ject to this section.
the terms "hold," "holds," "holding" and - (b) References in this section and
"held") means the possession of either these rules to the "aquiriug person" or
(1) ownership, whether effected directly the'''acquired person" shall be considered
or indirectly through agents... brokers, referenc!!S to either or any party to s1)ch
nominees, or other means; or (2) c,?ntrol. a transaction.
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§ 801.15 Activities in or affecting com- the amounts stated thereon to In excess § 801.40 Aggregate total amount ofvot-
merce. of the criteria. of subsection (a) (2), the ing lIecurities and DUet!.

Subsection (a) (1) is satisfied if the person'must either prepare a. new state- For the purposes of subsection Cal (3)
• e1lned 80 5 mentes) In accordance wIth Reguln.tion (B) th t total t f t-acquirIng person, as d In § I.Q, S-X or must observe the requirements of ,e nggrega e nmoun 0 vo

or the person, as defined in § 801.05, this section as though such a. new state- ing securities and assets shall be the sum
_ whose voting securities or assets are be- of:

1ng acquired, is engaged in commerce or mentes) had been prepared and the"net Ca.) The value, calculated u( accord-
in any activity affecting commerce, as sales or total assets shown thereon had ance with § 801.20(0.), of nll voting se-

t exceeded such criteria..
commerce is defined in the Clayron Ac , Ce) The annual net sales or total assets curities of the acquired person which the
15 U.s.C.12, or the Federal-Trade Com- of a person include the annual net sales acqu1r1ng pel'SOn would hold as a result
mission Act, 15 U.s.C. 44 or non-duplicative total assets of any of the acqu1sltfon; and

Example: A foreign subsidiary of a United and all persons controlllng, controlled by. (b) the value of an assets of the ac-
States corporation seeks·to acquire a foreign or under common control with, such per- qu1red pel'SOn, calculated in accordance
business. The acqUlrlng person 15 the United son, whether such sales or assets ar~!or- with §§ 801.20(b) and 801.35. which the
States parent corporation. l3ecause the e1gn or domestic, except as provided in acqu1r1ng pel'SOn would hold as l!. result
United States corporation 15 engaged In com- of the acquJs1tion
merce, the _acqulsltion falls within the lan- -paragraph Cd) of this section. •

f bs ti () (1) N te h EXamnle: Co"""""tlon B ""'''''essed s.."Setsguage 0 SU ec on a • 0 ,owever, Example: A United States subsldlary or a .. t 'r-'- .---
that § 802.35 may exempt certain transac- foreign corporation seeks to acqulrc a United valued a 8100-mUllon In January. Corpo­
tions otherwise within subsection (a) (1). ft' ftft' d ration A. CDgaged In coInmeree and posaess-States business. The nnnu... net .....es an 1llg assets or $200-mllUon. acqufred $7-mn-
§ 801.20 Value of securities and asset!, total assets or'the acquiring person 1llc1ude Uon or B's assets in Feb""',,-, and intends tothe nnnunl net sales and total IlSSClts or the ,-~,

" Ca) Securities. For the purposes of this parent foreIgn corporation lIS well as or the aectulrc voUng secttr1t1es or B valued at $9-

ti th te b dl mllllon In March. The March acqu!sitron
sec on, e value of securities shall be United sta 5 su sl ary. would be aubject to the requirements of thIs
'determined as follows: (d) No l1S1iets of any natural person £ectlon since, as Its result. A would hold an

- (1) If market quotations are readily (other than assets of a.partnership which aggregate total amount of the voting secur1-
available, the value shall be the market is a person subject to the requirements- ties and assets of B In excess of $l5--mllUon.
quotation on "any day' within fifteen of this section) shall be included 10 de- § 801.45 Incremental acnn;.itions.
calendar dayS before the filing of the term1n1n th total ts! ...-
notification required by this section, ar g e asse 0 a person. Only an acquisition "as a "result of
the acquisition price, whichever Is § 801.30 Calculating percentage of lie- which" the acqu1r1ng person's holdings
greater. curities or asset! acquired. actually would meet or exceed. the

(2) If market quotations are not read- (a) Voting securities. Any issuer wh06e threshold levels of subsection (a) (3)
ily available, the value shall be the fat: voting securities are being acquired shall shall be subject to the requirements of ­
market value on any day within fifteeh be deemed an "acquired person" in ca1- the section. Any particular acquisition,
cal~d~ days b~ore the filing_of the culating the percentage of voting securi- even though part; of a sequence eventu­
notification reqmred by this section, as' ties acquired for purposes of subsection ally attaIning the threshold levels of sub-
determined in good faith by the board af (a) (3) (A) section Cal (3), need not observe the re-
directors of the acquiring person, or1h. quIrements of the section if as a result
the case of acquirlngpergons lacking <U- Example: Corporation A proposes to ac- of the acquisition the acquiring person's

to · quire 100 percent of the stock or corporatton h ldln fall sh .... f th thresh 'd I elsree Ill, other o~cla1s exercising simila'r S a wholly-owned subsidiary or the larger 0 gs 04,,0 e o. ev
f~ctions;, or the acquisition price. ~rporatlonB. A Is consldered to bo acquIr- of subsection (a) (3).
whichever is greater. • lIng 100 percent or the voting stock or S, and Examplo: It corporation A acquires 14.99

<b) Assets. For purposes of this section, not merely some lesser percentage or the as- pereCDt of the ontmandlng voUng securitles
the va'lue of assets which are to be a(j- sets or the larger parent B, and tho acquIsl- or corporationl3 at a cost o! $12-mll1Ion.-and
quired shall be the fair market value on tlon would exceed. tho 15 percent erltcrton In the requJremCDts or sub~ons (a) (1) and
any day within a fifteen calendar days subsection (a) (3) CAl. (a) (a) lU'll otherwise satlstled. the section 15

. . lnappUcable. But it A's aubsequent acq~!s1~
befo~ the~ of the notification re- . (b) Assets. Any separately Identiflable tion or one additional share or B, at a cost

_quired by this section, as determined In person, as defined in § 801.05Ca), and ex- or 8100 would 1llcrease A's holdings of B
good faith by the board of directors, or in cludlng all persons controlled by. con- 8hares to 15.00 percent or the outstandfng
the cllSe of acquiring persons lacking dl- trolllng, or under common control with mares o! B, then A may not acquIre the one

,rectors, other officials exercising simUar such person, whose assets are being ac- share without observing the requfrements o!
functions; or the book value; or the ac- quired, shall be deemed to be an "ac- tho section.
quisition price~ whichever is greatest. quired person" in calculating the per- § 801.50 Acqu~itiol15 subsequent to ex.

, Cc) Securities as _consideration. When centage of assets acquired for purposes ceeding threshold.
securities constitUte all or part of the of SUbsection (a) (3) CA) , • Since subsection (a) (3) CA) includes
consi~~ration for the acquisitIon,' the Example: Corporation A proposes to ac- llcqulsltions as a result of which the ac­
secun~esshall be va'lued accordlng tb quIre 100 percent or the IISSCts or corporation qu1rlng person would hold ,IS percent or
paragraph Ca) of this section. : s, a wholly-owned subsidiary or the larger more ot the outstandlng voting securi-

§ 801 2- An laId ~ corporation B. A Is'consldered to be acqulr- ties or assets of the acquired person, and
• ;).. nua net 5 es nn torq 1llg 100 percent of the assets or S, and Dot since subsection (a) (3) (B) inclUdes ac-

,assets. -- I merely some lesser percentage or the llSIIets

Fa
- th - 1of the larger parent B, and the acqu13ltion ru1sltlons as a result of which the acqulr-
r e purposes of subsections (a) ( would exceed the 15 pereent erlterlon in aub- ing person would hold voting securities

an~Co.) (3): _ section (a) (3) (A). or assets ot the acqU!redpersonin excess
Co.) The annual net sales and total as- " . i- of $15-mllllon, acquisitions as a result

sets of a person shall be as stated on the § 801.35 Accumulation of nssels. of which the ncqu1r1ng person's holdings
latest certified financial statementCs) t1f (a) For purposes of subsection Cal (3) meet these criteria, and which are- not
ilie person, prepared In accordance wIijl (B) but not for purposes of subsection otherwise exempted by subsection (e) or

- Regulation S-X of the United statEjs, Co.) (3) CA), assets prevIously acquired by these rules, are subject to the require­
,Securities and Exchange Comm1sslo~, the acqulring person from the acquired ments of the section. This is true even

which shall be as of a dat-e not more person shall be deemed assets of the ac- though:
than one year prior to the date of not!- quIred person, if acquired by the acqu1r- (a) Earlier acquJs1tions of Identical
fication under this section. I ing person within 180 calendar clnys of assets or securities may have been sub-

Cb) If a material change has occurrEtl the date of filing or-the not11lcation re- ject to the requirements of the section;
,in net saleS or total assets of the person quIred by this section. (b) The ·acqu1r1ng pel'SOn's holdings
subsequent to the date of the last certi- (bi The value of such assets shall be InItially may have passed the threshold
fied financial statementCs) ,which change calculated in accordance with § 801.20 levels of subsection (a)(3) before the
could reasonably be expected to increase (b), as of the time of their acqulsltion. e1rective date ot the section; or
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Pursuant to subsections (e) (12) and
Cd) (2) (B), an acquisition by a corpora.­
tion of its own voting securities shall be
exempt from the requirements of this
section.

for the account or benefit of anothor
person, shall be deemed nn acquisition
by such other person. Pursuant to sub­
sections (c) (12) and (d) (2) (B), suoh
broker or dealer shall be exempt from
the reqmrements of tWs section as to
such acqUisition. NotWng in tWs para­
graph shall exempt the person for whoso
benefit the acquisition is made from any
·:requirement under tWs section, with re­
spect to any acqUisition attributed to
such person by this section and tWs
paragraph.

§ 802.15 Acquisitions in CIICl'9W.

Pursuant to subsections (e) (12) and
(d) (2) (B):

(a) An acquisition in escrow shall bo
exempt from the requirements of this
section. Except as provided in paragraph
(b) of this section, nothing in this para­
graph shall exempt any person who un­
der the escrow agreement may acquire
the voting securities or assets from the
escrowee, from any requirement under
this section, with respect to any such
acqUisition.

(b) If the same voting securities or
assets revert from the escrowee to tho
original owner, such acquisition shall be
exempt from the requirements of this
section.

§ 802.20 Rcpurchllsc of own votIng
sccuritiC1l.

802.10
802.15
802.20
802.25
802.30
802.35

802.50
802.75
802.85

802:90
802.95

Clearance by FTC or Antitrust Divi­
. slon.
Brokers and dealers in securities.
Acquisitions in escrow. '
Repurchase of own voting securities.
intra-Enterprise tI;msactions.
Joint ve.ntures excluded.
Insufficient involvement in United

states Comn1erce.
Minimum dollar value.
Inconsequential incremimtal acqui-

sitions. '
Short report after prior report..
Federal agency approval,
Acquisitions' for investment pur-

poses.
Stock Splits and diVidends.
Certain bank. investment or insur­

ance company acqUisitions (Re-
served]. .

- § 802.05 -Clearance by Fre or Antitrust
DivisiQn.

Pursuant to subsections -(c) (12) and
(d) (2) (B), an acqUisition shall be ex­
empt from the requirements of this sec­
tion if:

(a) The voting securities or assets are
to be acqui:red from a person ordered to § 802.25 Intra-enterprise trlln8llctlon8.
divest such voting securities or assets by Pursuant to subsections (c) (12) and
order of the Federal Trade Commission (d) (2) (B), an acquisition to which but
or of any federal court; one person is party shall be exempt from

(b) The acquiring person is subject to the requirements of this section.
an order of the Federal Trade Commis- Examples: .
sion or of any federal court requiring (1) Corporation' A transfers some ot its
prior approval by the Federal Trade assets to its wholly-owned SUbsidiary cor­
Commission, the court, or the Depart- poration S. in return for lIdditionnl voting
ment of Justice, of acqUisitions, and securities of S. The acquisitions nre exempt
such approval has been obtained; from the requirements of this section.

(c) The acquiring person has obtained (2) Corporation A crentes n new Bub-
a f.avorable Advisory Opinion' with re- sid1ary, corporation 8, and intends to trnnll­

fer assets to S in return for -100 percont ot
spect to the acquisition from the Federal the, voting securities of 8 (less any dlreo­
Trade Commission, 16 CFR 1.1; or tors' qualifying shares). Since corporation

(d) The acquiring person has obtained Po. controls the nnscont corporation 8. only
a favorable opinion -with respect to the one "person" as defined In § 801.05 wlll bo
acquisition under the Business Review party to the transaction. The Rcqulsltlons
Procedure of the Department of Justice's are exempt from the tequirflmonts ot thJs
Antitrust Division, 28 CFR 50.6. seWfneorporations 81 and 82, both wholly­
§ 802.10 Brokers and dealers in seeuri- owned subsidiaries of corporaUon A. morge.

ties. . Since both Sl and S2 are controlled by tho
, same Pllrson. only one "porson" as defined

(a) Acquisitions jor own account;. Pur- In § 801.05 Is party to. the transaotion, whioh
suant to subsections (e) (12) and (d) is exempt from the rcqulromonts ot this
(2) (B), an acqUisition of voting securi- section.
ties by a broker or dealer in securities for § 802.30 Joint ventures cxcluded.
its own account, or in the process of un-
derwriting, shall be exempt from the Pursuant to subsections (c) (12) and
requirements of this section; Provided (d) (2) (B), a joint venture shall be ex­
however, That no acqUisition bY such empt from the requirements of this scc­
broker or dealer of voting securities of tion unless:
another broker or dealer in securities, (a) At least one acquiring person pos­
for its own account. shall be' exempt sesses net sales or total assets of $100-
under this paragraph. . million or more; and

(b-) Acquisition not jor own account. (b) At least one other Rcquiring per-
An acquisition of voting securities bY' a son possesses net sales or total assets of
broker or dealer in securities, to be held $10-million or more.

(c) The acquiring person's holdings teenth (or, in the case of cash tender
may have initially passed the threshold offers, the tenth) calendar day follow­
levels of subsection (a) (3) oy increases ing the date of receipt by the Federal
in market" values or other events other, Trade Commission and Assistant Attor­
than acquisitions. .' ney General, as defined by § 803.15(a) ,
AcqUisitions wiII not be subject to the of the notification filed by the acq~g
requirements of the section, even though person. Should the fifteenth (or, m the.
meeting the criteria of subsection (a) (3) case of cash tender offers, the tenth) cal-.
if they q~alify for one of the exemptiorui en~ar day. fall. on ~ weekend day or
in subsection (c) or these rules holiday, the notificatlOn shall.be filed no

. later than 10 a.m. Eastern Time on the
Example: In the example of § 801.45 all next following business day.

purchases of B's shares bJ: A SUbsequent to
the purchase of the one share also woUld be PART 802-EXE!JIPTION RULES
subject to the requirements of the section, Bec.
unless A had disposed of some of its hold- 802.05
ings so that the criteria of subsection (a) (3)
were not satisfied, or unless the subsequent,
transactions qualified for one of the exemp­
tions in subsection (0-) or these rUles. _

§ 801;55 Joint ventures.
Joint ventures ,which are transactions

of acqUisition are subject to the require­
ments of this section if the statutory 802.40
criteria are met. Joint ventures shall be 802.45
evaluated for the purposes of this section
as follows: -
: (a) Persons contributing to the forma­

tion of a joint venture shall be deemed'
acquiring persons. AIl sucll persons meet­
ing the statutory criteria. are subject to
the requirements of the section.

Example: Corporation A, engaged in com­
merce and possessing net assets over $100­
million, contributes assets of, $6-million for
P. one-halt Interest in a joint venture, firm
V. Firm V is intended to have assets exceed­
Ing $10-mlllion within one year. Corporation
A may not acquire its 50% of the shares of V
without filing notification and otherwise
complying With this section, unless the joint
venture is exempted from the requirements
of this section under rule 802.30.

(b) The joint .venture to be created
shall be deemed the acquired person for
purposes of subsection (a). Pursuant to
subsection (d) (2) (B), ,such persons
otherwise meeting the criteria of this
section need not file the notification re-
quired by this section. .

Example: Corporation A and other joint
venturers intend to contribute to Joint ven­
ture V total assets of $S-mUlion within one
year. The criteria of subsection (a) are no~

met, and the reqUirements of the section are
not applicable.

(c) The joint venture shall be deemed
to be engaged in commerce or an activity
affecting commerce if it is the intention
of the persons contributing to its forma~
tion that it shall be so engaged thereafter

-witWn one year following consummation
of the proposed transaction.

(d) The assets of the joint venture
shall include all- assets intended to be
contributed to the acquired person by the
acquiring persons within one year follow­
ing consummation of the proposed trans­
action.

§ 801.60 Target of tcnder offer must
report.

In the case of tender offers, ~,person
~'1hose voting securities are sought to be
acquired by a p~rson subject to the re­
quirements ,of this section must file the
notification required by this section, in
accordance with these rules, no later
than 5 p.m. Eastern Time on ,the fif-
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§ 802.35 Insufficient involvement in
United States Commerce.

Pursuant 'to subsections (c) (12) and
(d') (2) (B), an acquisition llf securities ~f
an issuer, not substantially- involved m
the domestic, import_or expo~comme:ce
of the United States, orof assets tcnvhICh
no such substantial involvement of any
person is attributable, shall ~e exeJ?pt

, from' the -requirements of this SectIOn..
For purPoses of this rule, such substan­
tial involvement means sales in, imp01'lts
to or exports from the United states in
eXcess of an aggregate annual average of
$10-miilion over the past three years, or
the possession of. assets (other than de­
posits in ~cial ~titutions, and in­
struments evidencing governmenb .obli­
gations) in the United StateS the value of
w~ich exceeds $10-million.

'Examples: '. '.
, (1) A foreign subsidiary of a United states

corporation-seeks to acquire all of the stock
of an issuer which is a subsidiary of a major
foreign.conglomerate. Unless the average an­
nual aggregate sales In. 1mports to, or exports

, -from the United States of the l.$uer wh:ose
-stock is to be acquired. exceeds $10-milllon,
or unless the Issuer holds assets In the
United St3.te3 of ,a value exceeding $10­
mUllon, the transacti,on is exempt !r()m this
section.

(2) A foreign SUbsidiary of a United St:l.tes
corporation decides to dispose of manmee­
turing- plants located in a foreIgn country.
Products produced at these plants are fold
exclUSively ~ the foreign country, and raw
m3.terIals consumed by these plants which
are exported from the United States do not
,exceed $10-mIllion in value annually. Acqui­
sition of these plants by any person is exempt
from this section. .

(3) A United states,Corporation P05S~es
substantial productive capacIty overseas and

'sell3 all jts output overseas. Its assets In.
average annual volume of imports to and ex­

'ports from, the United States, do not exceed
$10-mUllon. The a.cq'ulsition of this corpora­
tion by any (United States or foreign) cor­
poratIon is exempt from.this sectIon.

§' 802.40 l'tIinimum Dollar Value.
Pursuant to subsections (c) (12) and

(d) (2) (B), an acquisition which would
be subject to the requirements of this

. section because it satisfies subsection (a)
(3) (A), and which does not satisfy sub­

2section (a) (3) (B), shall be exempt from
,the reqUirements of this section if as a
result of the acqUisition the acquiring
person: would not hold~, "

(a) .Assets of the acquired person
valued at more than $10-million; 01"

(b) VotIng securities of the" issuer
valued at more than $lO-million, or any
lesser' amount, which confers control of
the issuer.

Example: CorporatIon A is acquiring a
non-controlling 16 percent of the voting
securIties' of corporatIon 13 for $7-mlllIon;
.the acquisitIon meets the criteria. "of sub­
section (a) (3) (A) but not of subsectIon (a)
(3) (B). Despite the fact that after the ac­
quisition A would hold 15 percent or more
of B's voting SeCuritIes or assets, the acquisi­
tion ,need not' be reported since ,neither of
the two criteria set out in this rule is ex­
ceeded. Note <that thIs- exemptIon is not

appllea.blo-to ncquisitions which also saUsty (4) Such statements are filed within
subsection (a) (3) (B) .. Assun1lng no o~er one year of the date of filing of the ear­
exemptions are applIcnble, it A acquires $9- ller Notification and Report Form; and
milllon of B's voting securities and had with- (5) The acquIsition is consummated
in the preceding 180 cnlendnr days acquired within 180 calendar dayS of the date of
assets or B for $7-mllllon, A would hold in
excess of SI5-milllon of B's nggregate voting receipt of such statements, as defined in
securities and assets, and A must comply § 803.10.
With the requIremcnts or this section. (b) Nothing in this rule.. shall exempt

tI A .n non-eon any person !rom any requirement-underExample: Corpora on owns - this section. S"-cIent statements 4::,,,;,trolling 16 per cent or the stock of corpora- lLLU = ..u,-

tion B on tho effective dnte or the statuto, in accordance with paragraph (a) of this
and is otherwise subject to the requirements section shall constitute notification
of this section. Before it acquires any more under this section.
stock in corporation B, corporatlon A must
observe the notl1lea.tlon and wa1ting-pcriod § 802.75 FcderalAgenC)-approvaL
requirements or the scction. Arter reporting, For the purposes of subsections (c) (6)A may further acquire up to l1vo per cent of
the stock of Band nlled not observe tho notI- and (c) (8). the term ~'informationand
ficntion and waItIng-period requirements of documentaur material" includes all
the soctIon, EO long 115 sueh further acqu1sl- documents, appllcation fODllSi and all
tions would not gIve it control of B. written submissions of any type whatso-
§ 802.45 Inconsequential increments} ever. In lleu of providing all such infor­

mation and docmnentary material. or
acquisitions. • any portion thereof, an index describing

(a) Pursuant to subsections (c) (12) such information and documentary
and (d) (2) (B), an acqulsltlon of voting materlal may be provided, together. with
securities, not falllng within paragraph a. certUIcatlon that any such information
(b) of this rule, shall be exempt from or documentary materlal not provided
the requirements of this section if: will be provided upon request by the

(1) The acquiring person previously Federal Trade Commission- or Assistant
acquired voting securities of the same Attorney General, or a delegated official
class of the same issuer; thereof.
. (2) The acquiring person filed the § 802.85 Acquisitions for investment
Notification and Report Form required purposes. "
by this section and § 803.05 with respect (a) Acquiring persons making an ac-
to the earlier acquisition; and qu1sition which is exempt from the re-

(3) As a result of the acqulsltlon, the qulrements of this section only under
holdings of the acquiring person would subsection (c) (9), other than persons ex:­
not increase by more than five percent of ccpted by paragraph (b) of this rule,
the total outstanding voting secur.lties must submit to the Federal Trade Com­
of the issuer the holdings of the acqulr- misslon'and AssIstant Attorney General,
ing person as a result of the acquisition contempOraneouslY with the transaction,
which was the subject of the earlJer nott- a statement containing the fonowing in-
ficatlon. . !ormation~

(b) Notwithstanding paragraph (a) of (l>The identity of the acquiring per_
this section, no acquisition otherwfsc son; _
subject to the requirements of this sec- (2) The identity of the issuer whose
tion shall be exempt from the requlre- voting securities are to be acquired;
ments of this section if the acquisition (3) The percentage of the outstand­
would confer control-upon the acquiring ing voting securities of the issuer held
person. by the acquiring person before and after

r · the acquIsition;§ 802.50 Shorl reporl a ler pnor reporl. (4) A declaration that the voting se-
(a.) The Notification and RepOrt Form' curitJes are to be held solely for. invest­

required by this section and § 803.05 needment purposes•
not be completed by the acquiring per- The statement is to be certified by its •
son or the acquired person if: submission together with the completed

(1) The acquiring person previouslY certification page from the Notification
acquired assets or voting securities of the and Report Form required by this sec-
acquired person; fion and § 803.05.

(2) In connection with such previous (b) The statement required by para-
acquisition, both the acquiring person graph (a) of this section need not be
and the acquired person filed the Notlfi- filed by any bank, banking association.
cation and Report Form required by this trust company, investment company, or
section and § 803.05; insurance company.

(3) Both persons file statements, cer- '\ (c) No acquIsition of votin&: securities
titled by their submission together with shall be exempt under subsection (c) (9)
the completed certification page from as "s:>lely for investment purposes" ~'.as
the Notification and Report required by n result of the acquIsition, .the acqmrmg
this section and § 803.05, and otherwise parsO!l would control the ISSUer•
filed in accordance wIth these rules, de- § 802.90 Slack spUts and dividends.
scribing the proposed transaction and The acquisition of voting securities.
providing a response to every item on the pursuant to a. stock split or pro rata
1'lotificatlon and Beport Form to which stock dividend, shall be exempt from
the response materially dlirers from the the requirements of this section under
earller response; Subsection (c) <IO).
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§ 802.95 Certain bank, investment or
insurance company acquisitions.
[Reserved] - ,

PART 803-TRANSMITTAL RULES
sec.
803.05 Notl1lcation and report form.
803.10 Running ot tlme.-
803.16 -Amdavita 'required.
803.20 Certl1lcation.
803.25 Incomplete responses.
803.30 Requests for additionalintormation.
803.35 Termination ot waiting period.

§ 803.05 Notification and report form.
Except as otherwise provided under

\ § 802.50 of this chapter, the notification
required by this section shall be the Noti­
fication and Report Form promulgated
by the Federal Trade Conuhission, as
amended from 'time to time. All persons
required to file notification by this sec­
tion and these rules shall do so by com­
pleting and filing ·the Notification and
Report Fonn, or a photostatic or other
equivalent reproduction thereof, in ac­
cordance with the instructions thereon
and these rules, except as otherwise pro­
Vided under § 802.50. Copies of the Noti­
fication and Report Fonn may be ob­
tained from the Public Reference Branch,
Room 130, Federal Trade Commission,
Sixth street and Pennsylvania Avenue,
NW., Washington, D.C., or by writing to
the Premerger Notification Office, Room
301, Federal Trade Commission, Wash­
ington, D.C. 20580.

§ 803.10 Running of time.
(a) Beginning of waiting period. (1)

The waiting period required by this sec­
tion shall begin on the date of receipt
by both designated offiCeS (Premerger
Notification Office, Room 301, Federal
Trade Commission, Washington, D.C.
20580, and Director of Operations, ~ti­
trust Division, Department of Justice,
Washington, D.C. 20530) of the notifi­
cation required by this section, as pro­
vided in these rules, from:

(i) In the case of tender offers, the
acquiring.person;

(11) In the case of acquisitions other
than tender offers, from all persons re­
quired by this section and these rules to

. file notification. '.
If the notifications are not delivered- to
the two offices oli the same date, the
date of receipt shall be the latest of the
dates of delivery. Delivery should be ef­
fected directly 'to the designated offices,
either by hand or by certified or regis-
tered mall. -

(2) Any additional waiting period,
pursuant to subsection (e) and § 803.30 ­
(b) (2) , shall begin on the date of receipt
by the Federal Trade Commission or As­
sistant Attorney General, Whichever re­
quested additional information or docu­
mentary material, at the office desig­
nated in subparagraph (1) of this para­
graph, of the additional infonnation or
documentary material requested.

(b) Expiration 01 waiting period.. (1)
Pursuant to SUbsection (b) (1) (B), th~

waiting period shall expire at 5-:00 p.m.
Eastern Time on the thirtieth' (or, in the

PROPOSED RULES

case of a cash tender offer, the fifteenth) (2) What infonnation would have been
_calendar day after the date of receipt as required for a complete response;
defined in this rule, unless extended pur- (3) Who, if anyone, has the requIred
suant to subsection (e) and § 803.30, or information;
subsection (g) (2). or tenninated pursu- (4) What addItional work would be
ant to subsection (b) (2) and § 803.35. - required to furnish a complete responso:

(2) Any additional waiting period, (5) Whether a complete responso is
pursuant to SUbsection (e) (2) and being prepared, and If so, when It wlli be
§ 803.30, shall expire at 5:00 p.m. Eastern supplied.
Time on the twentieth (or, in the case
of a cash tender offer,.the tenth) cal- § 803.30 Requests for additional infor-
endar day after the date of receipt of the mation or documentary material.
additIonal infonnation or documentary (a) When request effective. A requoot
material, unless extended pursuant to for additional infonnation or documon­
subsection (g) (2), or terminated pursu- tary material, pursuant to subsection (0)
ant to subsection (e) and § 803.35. (1), shall be made by a delegated official

of the Federal Trade CommIssIon or As-
"§ 803.15 Affidavits required. sistant Attorney General, 1md shall be

(a) Tender offers. The notification re- effective:
quired by this section must contain an (1) Upon receipt of a written request
affidavit, attached to the front of' the by the person to which the request Is
notification, attesting tliat: directed within the thirty-day (or, In the

(1), The tender offer has been publish- case of cash tender offers, fifteen daY)
ed, sent, or given to security holders of waiting period; or
the issuer whose voting securities are (2) When communIcated by telephone
sought to be acquired; and or in person, and a written request is

(2) ~e issuer whose voting securities mailed, within the thirty-day (or, in the
are sought to be acquired has been in- case of cash tender offers, fifteen-day)
fonned, or is being contemporaneously waiting period. The person filing' notI­
infonned, at its principal executive of- fication shall be obliged to keep a. Buit­
fices, of the fillng and the date of re- ,ably delegated individual reasonably
ceipt, as defined in § 803.10, of the Noti- available throughout the waIting perIod
fication and Report Form by the Fed- through the telephone number supplied
eral Trade Commission and Assistant on the certification page of the NotUlca­
Attorney General. tion and Report Form. A request for ad-

(b) Acquisitions, mergers, and ioint ditional infonnation or documentary
ventures other than tender offers. The material, or for clarification, need only
notification required by this section must be communicated by telephone to that
contain an affidavit, attached to the front individual.
of the notification, attesting thll.t a. con- The additional infonnation or documon­
tract. or an agreement in principle, to tary material requested should be su..o- j

merge or acquire has 'been executed. pIled to either the Federal Trade Com­
mission or Assistant Attorney General,

§ 803.20 Certification. Whichever requested the infonnatIon.
The notification required by this sec- and t:> both.

tion must be certified by an officer of (b) Waiting period extended. (1) Dur­
the person filing notification, or, in the ing the time period when a request for
case of a person lacking officers, an in- additional informatIon or clocumentan'
dividual exercising sfmUar functions. In materall remains outstanding, the wnlt­
either case, the certifying individual ing period shall remain in effeot, evon
must possess actual authority to make though the original thirty dayS (or, In
the certification on.behalf of the person the ease of cnsh tender olters, fifteen
filing notification. days) have elapsed from tho date of re-

ceipt 'Of the original notification.
§ 803.25 Incomplete responses. (2) A request for additIona1infonna-

(a)' Omission of redundant responses. Uon or documentary material shoJI in
For acquisitions other than tender of- every instance act to extend the waIting
fers, a. person fillng the NotifiCation and period for an additional period of twenty
Report Form need not respond to any (or, in the case of cash tender offers,
item on -the Fonn which would call for a ten) days from the date of rt'Ceipt of tho
response identical to a respOnse pro- res~onse to such a request, pursuant to
vided by another person required to file subsection (e) (2) , except that such wait­
and fillng the Fonn with respect to the fog period may be tenninated by eithor
same acquisition. For each such onlitted the Federal Trade Commission and As­
response, the person must indicate sistant Attorney General, whichever re~
which such Form, and which response, quested the information, or a delegated
provides .the requested infonnation. _ official thereof, at its discretion, in the

mannerprescribed by § 803.35.
,<b) Statement of reasons for noncom- (c) Request Jor clarification. No ro-

pltance. rn each instance, other than pur- -" quest for clarification or ampllficntion of
suant to paragtaph (a) of this section, any response to any item on the Notlfica­
in which less than a complete response tion and Report Fonn, whether com­
has been supplied on the Notification munication in writing, in person. or by
and Re:t;>Ort Fonn, or other notification telephone, shall be considered a request
under § 802.50 of this chapter, the per- for additional infonnation or documen­
son ~ling notification must indicate the tarv material with the menning of sub­
following: section (e), unless soecificaI1Y 'SO identi-

(1) Why a complete response has not fied and transmitted in accordance with
been given; paragraph (n,.) of this section.
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'§ 803.35 Termination of waiting period. (1) A written request tor term1no.t1on
(a) The waiting period required "by of the- waiting period. signed by an in­

this- section., and any extension thereof dividual sul~ly au~orJzed to do so by
pursuant to subsection (e)' and rule the requestmg person. and
803.30. shall not be terminated before -- (2) An affidavit, attesting that copIes
its expiration date pursuant to subsec- or-the request have been or are being
tlon (b) (2)-. unless at least one person contempOraneously served upon o.ll other
requir~d-to file- notification under this persons required to tlIe notification under
section submits the following documents this section. including. in the case of
to- both designated offices listed In tender offers. the 'issuer whose yotlng se­
§ 803.10(a) • or. in the case of an exten- curities are sought to be acquired.. and
sion of the waiting period pursuant to in addition, in the case of joint ventures.
subsection .(e) and § 803.30,' only to the all other acquiring persons, whether or
designated office or the Federal Trade not filing notification. The request shall

. .. be served upOn such persons at their
CoIIlIIllSSlOn or AssIStant Attorney Gen- principal executive offices and the afIi-
eral, which ever requested additional In- davit shall list all such ~ons and the
formation or documentary material: address at which ~ch was served.

A'll'I'l'lml' ll-:pwm-:::ns lI:r l:orIFIC\TIal mIl~ ro:::i
=n,,;;~1=-O.'t l.cooISlnaS

55495 -

A request tor termination of the waiting
period and its accompanying affidavit
may be filed with the notification or at
any time during the waiting period.

(b) In any case in which the Federal
Trade Commission and Assistant At­
torney General terminate the waiting
period before its expiration date. the
Federal Trade Commission and Assist­
ant Attorn~General, or a delegated of­
ficial thereof. in addition to publishing'
a notice in the FDERAL REGISTER in ac­
cordance with subsection (B) (2). shall
noUfy in writing each person listed in.
the afildavIt required by paragraph (a)
(2) of this section. at the address listed
in the affidavit, of the termination of the
waiting period.

='llE:PORT.IS ~"IRED BY L"Il~ and IlUSt ba filed :;cp.=ltcly'trl t:ha a:qu1rinJ l1:d~ cxx:i\):UC:;. It u; t=.dJ.ta::y =cr t:l:e ,
au'-Jlority of section 201 of P.L. 94-435, 15 U.S.C. SllL\. ".Iba flutum lU'd rc1e"."Mt %Ulc:1lltld~t1== cet forth in tm FO<!cral
.Register at page ' • o:x:plcl:Cl lU'd return t:.o nobrhod oc:p~ (with an ret of l1tbch::cnt:;) of thi:;

, llotification and Report ~'orm to Pre-<rerger NOtili6ition Office. Bt..-c3U of o:rpctition, RX:o :Wl, Foc!ci'5l" 'i'r.i!e~,~, D.C
20580, and three notarized copies (with 000 set of l1tt.3cl=t:;) to Diroc:tar of OpC!ri1t1=, ".'\tib:u:lt tllv.1dcn,~tof Ju:;tice,
l~. D.C. 20530. 'lhe central offICe tor in!o=tion lltld ~u:= \lith re::pcct to Qtter::l in o:r.:lCCtia\ \lith this :btificatica
a.-n Repo~ Form is = 301, Federal Trade O:m:lissicn. l~~. 1l.C. 2OSS0, plxlro (202) _

Failure to file this Notificatio.'1 and P..1pOrt FOCI in~ \lith tOO l1Wlic3b1c p:c'li1Wr.:l of PoL. 94-43S ll:ld tI:c re1C'=~nile::;
Sllbjects the aropany and those imividuals responsiblc..for non-c:crpU= to l1lllnllty for'a pc:Wty of not. rare th.J:l $10,000 for eac!l i!irI
du:ci:>J Wich such cn:pany is in violation of sec. 201, P.L. 94-435, 15 U,S.C. SlllA.

-=---'
"Cc:rJpany;" as used herein, lleanS the pre-=tion ~pcr.:;on" as clef.Ucl in t:ha rc1C'=t %Ulc:1.

_"Dollar ReITen1Jes," as used herein, = valoo of shifc=t:; for =-.:l.'\ll!4cturln:J cx:z:pa.nl.e:; ll:ld calc:;, rccclP'".%l, rc'.-e:= c:: ot:1lcr~te
d:>lJ,.ar value = for non-m'lnUfacturing c::arp:lIlic:l, f.o.b. t:ha plD:\t or c:;tcllUs.'1::Jc:nt 1= ;rot:mn:i, D.fte:: d.i.:;c:cunt:; ll:d allOJiJ"""""
and exclu:llilg freight charges and e><cise taxes. Dollar== inclI.ldirq cleU\'I::Y =1 be rcportllc1 'if &:li\-c:y- is lI:1 int:csral pa..'"t of
the sales price as in such p..-oducts as t:lilk a:d b1)(c%y p%tlducts. Dollar rc'."C:lUC:J irclu!c intcrpll1:.t~ Fi..=~

32-Digit SIC COdes 61-; 62 and 67) and R:!al !:sUm Qx:p3nic:; (2-Digit SIC o:x!c 65) in~ to it= 5(01) are to Uent:ify c:: explain
the dollar rel1elIUeS reported.

1ldditional definitions are set forth as part of t:ha rcJc.":lnt rule:i.

CASU m= cen::!S

If t:bis' transaCtion is a cash tender offer, check.. I I

For certain pa;tial ~tions, llOm limited report:1rq~ts=J ba~te. Altbcu;!1 t:ha "persccs- &l::bject to t:h1.:; sec:ticn
and required to,~lt this repxt: lire bln:ldly defined 17J t:ha rcJc.":lnt ru1e:l, it is t:ha int:entim of tbB Fo3erU 'Il:ode ClXr.limcn ll:d the
Assistant Attorney (;enei:al to~ the reportin<J of CXl1y such 1n£=tion as =J be rc1e'=t to ==rt: of t:ha a:x:pctiti\'C cxr.seqooco::cs
of the reported transaction. ~, in responding to items l(b), 2(h), 3 throlgh 8, ll:d t:ha l\fPezd!x bemin, the t~Clt!cn ll:ld l'lepo:::t Fcl:l<s lIlSt
pro'Jid<;, infomation on the total operations of the ac:qUiring pcr.:;on but =1 ba llclt:e:l, 10bcn the ~t:!cn is fer c=.'1 er c::r.s!der.1tica ether tt=
securities, to infot:Mtion relevant to those assets actually I:cln<:l t:r.=lCcmxJ, or to tho (lpeQt!cn of the !!;suer \lfXlC'J \'Oting =:cities l1.'"e
actually bein; tranSferred. In those instances in \oiti.ch 11 p.1:::tiAl ~ition of <=ets is to be~ but it 1lJ'DCO:=%Y to n-part infooDt!cn
relevant to all of-j:he assets of the aaouired c::cp.>lly. info=ticn alSt ba pro'/1dcd ~tcl~ in~ to ite::s 5 ll:d G ll:l to both the particular
assets to be <lCIUir~ and the entire aaouired c::cp.>lly.

!?""'Pies !Or Specia!'I'lStruetion

, For exallple.. !l) A subsi.dia%y of cn:panyA~, for C3l:h. =ts of Qx:pl.'1'1 D. ~/A is t:ha~ plrSal, ar.d-=I~
notification IIlUSt pW/iCe inf<n:llation o:t A'S entire operation. Cla:p3ny B is tho '&qu1ro1 pemln, but 1#('1 required nct1fiClt!cn
roy be limi.tea to-~nnation,relevantto those assets of D llCtually I:cln<:l t:r=CcmxJ.

(2) Cl:rtpany A' acquires, for cash, all_of the-\lOt!ng =iti.cs of~I s, llloh:lU~..Q.ncd~ of Q:I:p1.'1'.l B. Q:l::piJ:rI A
is the aoquiring a::r:rparrb and any required notification nust ptO'/lda info=ticn on A'fl entire (lpeQticn. <XI:P=I B U; t!::e ao;uired
;:erson, but any required n:)tification =-"-y ba lir.dted to info=ticn rcJc.'lInt to Q:I::p1n'I S ll."ld S'D ~'"ie:l. Cl:1t:c l1l!;o tto.:>t: Q:I::piJ:r.l
s is an "acquired vetscn: for puII:OSes of calculat1n:.J t:ha percentage ot \'Qting ~ties~'.Soc xule .801.30.)

- (3) Cc:rJpany A acquires assets of~ B, \<hich ri:ccl.\'e::l in return "'Qting =ities of Q:l:::p3:TIl\. },.T.!:rcqui:rod DOtificaticn =t
proIIide infomation en the entire O?='tion of both~ A and Cla:p3ny B. '1M notifie1.t!cn =t cx:nbin~m !n!=t!cn in~
to items 5 and 6 as to both :00 particular assets to ba~ and the entire c:a:pm1.es in".'01\'Cd. •

I
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INSIm:5'IClS

Each~= slx:pld identi,fy I:ho item to which it is addressed. Attach acH!tialal sheets as necessar,{ in answering tho item. J\&UtiO/l.ll
.sheets should identify the item to "tdch they are addressed. If you are unablo to answer =:I item fully, gi\'e such infOImlticn as is availablo
'to you and exploJin "w :1'= answer is :inc:al\?lcte, as provided by rUle 803.25 (b) .If books and records which Pro'lide =00 nnswors arc n~t ,
availDble, enter :1''01:0: !:est estimates and in::licate the sources or bases of~ estimates. Estimated datn should bo follcwo:1l7.1 tho ootlltion "est."

:;
EY.cept ,,'here s~t«1 otherwise, all inquiries refer to the operat:i.ons conducted within the united Stntes (inc1u:llng tOO District: of ())lU!bis,

cxmrorr.'C!l1ths nnd t:ea"it:ories) by the coapany. All references to "year" refer to C<l1crx11r year. If the datn is oot
av.rl.1llble on a~ year baSis, supply the requested data for the eatp:UlJ's fisC<l1 year reporl:.ing perio:ll<hich'llX)St:
ncarly correspcnds til the C<l1en:1ar :;ear specified. In addition specify the =ths of the fisc:<1l year of the eatpoJnJI
___lnxmth) to ;;'-'-lqonth). , •

cerpanies cng:lS'll? in:insur<mce. activities need oot-supply .infomation with.respect to item 5, but =t provide. the infoImltion dC3cr.1llcd m
tha l\wendb: to this; jlotificat:ion nnd Report Fom. ' ,

'l"nis l{ot:ificatiRrt and Re~rt Form requests infOIIlation ~tially at two levels-at the 4-digit (SIC ocda) industxy laval, and at: tho
7-digit (SIC-based $10) prcduct level. .

In reporting by r4-<1igit (SIC ocde) industxy,":yoo sOOuld refer to the 1972 Fdition of the St:andoJrd Industri!11 Classifirotion H1n\l.ll
l1\r-?CndiX"Il) as publf.Med by the EKeciltive Office of the President - Office of ~!anagement and BWget.

In reporting WOIIIation by "7-<1igit (SIC -b3sed cede) ~uct", you s!'Duld refer to one or Il'Ore of the following reference publirot:!ons.
published by the U.S': Bureau of the census, (a) ~uooriC<l1 List of M3nufactured Products, 1972 censuS of l'.:mufactures ~X:72-1.2) (New 1972 SIC
Basis), (b) VoIUlO I;r, "Industxy Statistics," 1972 census of Manufactures, (e) JIl:plicable "Product Reference Lists" appearing in tho
Instruction ~lanUa1. of the various'Current Industrial1le)?OrtS surveys (m:lnthly" quarterly, or annual) ,condUcted by tho U.S. Bun:.1U of ccn:Il13.

Do oot usc tho I/-di.git SIC ocdes that appear on the 111\-100 census fom.

All financial. WOIII\'ltion should be iounded to tha nearest thousand dollars.

Items denoted "~th an asterisk (0) need ootbe ansI>'ered by a c:eupany if it certifies, in response to the item, that tho roquircd
information has beeri'or will be supplied by !lI¥)ther c:c:r::p.my required to file ooti£ic:ation with respect: to the tr=ction. 'l1lis instruction
shall not apply to the llcquiring =rpany in a tender offer situation. see rule 803.25 of the relevant rules.

If tha tr=ct:ion being repcrted is a merg<>...r, consolidation, or other siroi.lar c:arbination, references to ".acquiring
oarpany" and.~ c:eapany" in this Fotm shall bo considered references to the several p.1rties to the tr=tion:l.

1. (a) RCDorl:ing COIllDany

(1) Check if:

'.

acquiring cOIllPanyf. I

acquired companyl I
Name: -=- .,.- _

IMailing Address: ,=:-.- .,.- _
(Headquarters Office)

(2) Nature of reporting company:

(3)

Check if: corP~ratio"n I I partnership t::=7 Other t::::::::J Specify __...,... _

If Corporation:

(if applicable!Mailing Address

State of incorporation _

Date of incorporation

(4) If partnllrship or other: Jurisdiction under which formed: _

Date of formation" ----------....,.-------------

(b) Active entities inclUded within the reporting company (See the Special Instruction for Certain .partial AcqUisition•• )

Date and State
of Incorporatio~

(1)

(2)

(3)

(4)

(5)

llil

FEDERAL REGISTER, VOL; 41, NO. 24S-MONDAY, DECEMBER 20, 1976



HeinOnline -- 41 Fed. Reg. 55497 1976

PROPOSED RULES 55497

2. Information on the transaction:'

(a) List ,the name (s) and mailing. addresa (ea) of the other co:pany (or co:panies) involved in the transaction.
Name' _

Mailing Address;== --:: _
Headquarters 'Off;ce

Identify with an asterisk each company that ill required to file 11 notification and P.cport Fom.

2'. (b)* State" the scheduled consucmation date of the transaction.

/

(c) * Describe the manner in Which the tranllaction ill to be clirded out, including eacb necellslIry step lind
-~ its sch~duled date.

(d) * Describe all securities 'or assets to be t,rllnnferred in the trllnllaction and the consideration, with
approxil:late dollar value thereof, to be received by el1cb pl1rty.

-2.(e)* To the extent that the transaction involvell the trl1nnfer qf llllnetG other thl1n flecurities, furni~b
the following information:

(1) (2) (3) (4) (5) (6)

DOLLAR SALES
OR ~lUES
ATTRIBUTABLE TIME PERIOD

DESCRIPTION OF TO TIre ASSEtS COVERED FOR
/ ASSETS TO BE VALUE OF KE'l'IlOD OF DATE OF III 'l'llE MOST SALES OR

TRANSFERRED TIlE ASSETS VALUATIOII VALUATIO!1 llECEST YEAR REVEmJES

"

2. (f) *. TO the extent that the transaction involven the tranafer of lIecuritiell, furnillb the fol101ling
information:

(l) (2) (3) (4) (5) (6) (7)

CLASS'OF
SECURITIES
TO BE
TRANSFERRED

TOTAL NU~IBER

OF SHARES OF
CLASS 00'1'­
STANUING

MARK ·X· • NU~IBER OF
IF" CLASS IS - SHARES OF
VOTING CLASS TO BE
SECURITY ACQOIRED

TOTAL lrollllER
OF SHARES OF
CLASS TO BE
nELD B'{
ACQOIRIlOG
CQm>All'{
AFTER CO:l­
S~TIO!l

OF TfWIS­
ACTIO:1

RATIO Oli"
COr.m-e1 (4)
TO COr-1nC1 (2),
EXPRESSED
AS PER­
CEllTAGE

RATIO O?
COr-1nC1 (5) TO
COLmel (2),
EXPRESSED
AS PERCENTAGE

(h)

2. (9)* Furnish copies of all contracts, optionll and agree:entll relating to the propo!led trllnsaction.

Furnish copies of studies, surveyll, anl11Ylles, and/or reportll prepared hy or for the co:pany in the
three years prior to. the filing of thill report, which dillCU!l1l the rcanon::; for or analy:e the propolled
transaction, or contain inforl:lation regarding Cl!rket lIhl1rell, co:pctition, co:pct[t:ors, !:!arkets,
potential for sales growth or the expllnllion into geographic and/or product areaa in rellition to any
product or service currently mllnufactured or sold by the other reporting co:pany. (See the Special.
Instruction for Certain Partial Acquinitionll.)

3. (a) (i)- State the percentage of all voting llecuritien of the ~cquired co:pany to De held by the acquiring COlllpany
as a rllsult of the transaction:

(il) State the percentage of all assetll of the acquired co::pany to be held by the acquiring co:pany lUI, a rellult
of the transaction:

(b)

• 4. (a)

(b)

State' the value of the aggregate total a=unt of the voting flecuritiell and 'alllletll of the acquired ca.npan~
to be' held by the acquiring COl:lpllny all a .cellult of the tranllaction:

Furnish copies of the mdst recent annual report, proxy lItl1te=ent, lOK report, and rcgi,.tration statement
filed with the s.r;.C•. or any other security offering lltl1te=ent and fltcx:k lillting lltateO<:lnt illllued
by the company. If the cOl:lpany illsued no annual repertll, provide the late!lt aMual balance llheets and
profit and loss statements. .

Furnish copies of all such docw:ents illsued during ·the three yel1rll prior to the filing of this report
which contain inforl:lation directly pertaining to the reported tranlll1ction.
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s. (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 (SIC CODE) INDUSTRY TOTAL DOLLAR REVENUES

'(la) (lb) (2a) (2b)

MOST RECENT
CODE DESCRIPTION ~ YEAR (19 )

S. (b) For 1972 and for the most recent year for each 7-digit (SIC-based code) product of the company, provide
the following information on the company's operations in the United states:' (See the Spellial Instruction
for Certain Partial Acquisitions.)

(1) (2) (3)

PERCENT OF REVENUES
7-DIGIT (SIC-BASED CODE) TOTAL' DOLLAR REVENUES DERIVED FROM EXPORTS

(la) (lb) (2a) (2b) (3a) (3b)

Mosr RECENT MOST RECENT
~ _. DESCRIPTION 1972 YEAR 119 ) 1972 YEAR (19 )

s. (c) For 1972 and for the most recent year for each 7-digit (SIC-'based code) product which is imported into
the United States and resold as such by the company, provide the fOllowing, information: (Sell the special
Instruction. for; Cer.tain Partial Acquisitions.)

'(1)

EOUIVALENT 7-DIGIT (SIC-BASED CODE)

(2)

DOLLAR VALUE OF IMPORTS
AT PORT OF ENTRY .

(2b)
MOST RECENT
YEAR (19 )

(2a)(lb).

DESCRIPT'ION ~

(la)

I

Did two or more of the parties to the transaction derive sales 'or revenues from operations in, imports
to or exports from the United States in the same 4-digit (SIC code) industry.1n the 1Il0st recent year?
yes_:no_\•

If the transaction is a joint venture,~did two or more of the acquiring companies derive sales or revenUes
from operations in, imports to or exports ,from the United States in the same 4-digi~ (SIC Code) industry
in the most recent year? yes __: no _._ •

.,,;
If the answer to_either'6(a) or 6(b) is ·yes·, items 6(b), 6(d) ,!6(e) and 7 must be answered. If the ·yes" 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. (a)

. --..........
6. (b)

6. (c)* Identify each 4-dicjit (SIC Code) industry in which both the acquiring company and the llcquired company
derived sales or revenues in the most recent. year from operations in, imports to or exports from the
United States (identify year: 19 ). For manufacturing industries, list all States to which shipments
were made. For non-manufacturing industries, list all 'States where sales were made or revenUes
were derived. (See the Special Instruction for Certain partial. Acquisitions.)

(1) (2) (3)

STATES TO WHICH SHIPMF:rlTS WERE .MADE OR' FROM WHICH REVENUES WERE DERIVED

4-DIGIT
~

INDUSTRY
DESCRIPTION

, (3a)

ACQUIRING
COMPANY

(LIST STATES)

(3b)

ACQUIRED
COMPANY

(LIST STATES)

(1)

(2)

(3)

(G)
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6. (d) * For: products in the manufacturing induntriell (SIC 20-39), list the 7-digit (SIC-bllsed code) products,
if any, in which both the acquiring cOtlp;1ny nnd the llequired CO:!Pllny derived sales or revenues in the I:lOst
recent year fro:ll operations in, lcportG to or exportll fro:l the United States (identify yellr: 19, ).
List all States to which shipcents were mdc. (sec the Special Infltruction for Certain PlIrtial
Acquisitions.)

(2) (3)

STATES '1'0 h"lJIC1I SHIPHE:!:TS WERE HADE:

(1)

{IJ)

PRODUCT
DESCRIPTION

r

(3a)

ACQUIRIllG COJ{PA1!Y
ILIST STATES)

(3b)

ACQUIRED CO!U'A!lY
ILIS~ STATES)

6. (e) List the ten (10) industdes or products (4-digit (SIC code)' industries within SIC 10-14 nnd 7-digit
(SIC-based ~ode) products between SIC 2000 llnd SIC 3999) identified in ite= 6 (c) llnd f,i (d), In which
the company had the largest 'Sales or generllted the largellt revenuell in the :Cllt recent yellr. For ellch

'such industry or product, nal:le the five (5) ~nt lIignificnnt co:::petitors of the cOlllpliny.

(1) (2)

TEN LARGEST OF FIVE MOST SIGNI-
TilE 4-DIGIT (SIC FICAll'l' COMPETITORS
CODE) INDUSTRIES FOR EACH
WITilIN SIC 10-14 AND -INDUSTRY
7-DIGIT (SIC-BASED OR-PRODUCT
CODE) 2ltODUCT BETWEEN IDENTIFIED

-/ SIC 2000 AND SIC 3999 In COLUMNll)

1. 1. 2.

2. 1. 2.

3. 1. 2.

4. 1. 2.

5. 1. • 2.

6. 1. 2~.

7. 1. 2.

8. 1. 2.

~~ 1. 2.

10. 1. 2 •.

\

, "

I

• 3. 4• 5.

3. 4~ 5.

3. 4. 5.

3. 4. 5.

3. 4: "5.

3. 4. 5.

3. 4. S.

3. 4. 5.

3.- 4. 5.

3. ... -I s.
7. List the dCl:lestic, and' .foreign mergers and aequii:itionn mde by the CCl:pllny in the ten ~ellr5 prior

to the filing of thin report of cccpanics e~aged llt the t1l:e of lIequ1ait1on in any 4-digit (SIC
code) industry in which bo~h the acquired and llequiring co:paniell in thill tranllaction are currently
engaged. Report only those mergers or acquillitlona of ~re than 50 percent of the voting securities
or assets of a company with sales or assetG greater than SlO-::i1111on. (See the Special Instruction
for Cerfain Partial Acquisitions.) \ ~

(2) (3) (4) (5) • (6) (7)

ADDRESS OF ­
HEADQUARTERS

{ PRIOR
COMPANY NAME TO ACQUISITION

(1)

(2)

(3)

INDICATE
WHETHER
SECURITIES OR 'tOTAr. CQ.'1PA1!Y SALES OR
ASSETS WERE CONSUMMATION REVEllUES FOR YEAR
ACOUIRED DATE '- PRIOR '1'0 ACOUISITIOl/

(-DIGIt'
IIlDOSTRIES

'tOTAL III WHIC1I
ASSETS FOR YEAR CO!U'A!IY
PRIOR TO Jl.COUISITlOO ElIGAGED

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



HeinOnline -- 41 Fed. Reg. 55500 1976

55500

8. (a) ,

PROPOSED RULES

Identify each product or service, by its 7-digit (SIC-based code) for manufacturing industries or <1 M

digit (SIC code) industry for non-manufacturing industries, and the product or industry description,
which was manufactured or sola by the acquired company and which wps used or consumed in IIIIInu­
facturing or resold in any form by th.e acquiring company, and which the acquiring company
purchased in the amount of one million tlol1ars or more in the most recent year. In the alternative,
if determination of the threshold ainount is .unduly burdensome, each product or service may be repor,ted.
(See the Special Instructio? for Certain Partial Acquisitions.) -

(1)

(2)

(3)

(4)

(1)

/

4-DIGIT OR 7-DIGIT- CODE
-.

(2)

XNDUSTRY OR PRODUCT
DESCRIPTION

(~)

DID 'l'lIE ACQUIRING COMPANY PURCltASE 'l'IlE
PRODUCT OR SERVICE FROM 'l'IlE ACQUIRED COMPANY
DORING 'l'IlE MOST RECENT YEAR?

·YES· OR ·NO·

- f

8 (bl Cdentify each product or service, by j.ts 7-digit (SIC-based code) for manufacturing industrios or
4-digit (SIC code) industry for non-manufacturing industries, and the product or industry doscript:1on,
which was manufactured or sold by the acquiring company and which was used or consumed in manufncturing
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 alternative, if determination of the threshold
amount is undUly burdensome, each product or service may be reported. (See the Special Instruction
for Certain Partial Acquisitions.)

(1)

(2)

IS}

(1)

4-DIGIT OR '-DIGIT CODE

/

(2)

'IllDUSTRY OR PRODUCT
'DESCRIPTION

(3)

DID THE ACQUIRED COMPANY PURCHASE THE
PRODUCT OR_SERVICE FROM 'l'IlE ACQUIRING
COMPANY DURING THE MOST RECENT YEAR?

·YES" OR "NO"

CERTIFICATION

This notification was prepared under my supervision in accordance wfth instructions iuuea
by the Federal Trade Commission. Subject. to, the recognition that reasonable estimat'es
have been made when company accounts do not provide the requested data, the information

...ts, to the best of my knowledge, true, correct, and complete in accordance with the
statute and rules. •

(TYPE OR PRINT NAME AND TULE)

(SIgnature)

Subscribed and sworn to before me at the city of. _

(Date)
State of _

this, ---'day of , 19_, -------~==:::-=~r-=;---------
(Notary public)

My Commission Expires. ....:.. :- ~ _

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

(Name)

(BusIness Address)

(Business Telepp~ne Number)
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APPENDIX TO NOTIFICATION MID REPORT FORM: IIlSURA1:CE. FlIlARCE.
AND REAr. ESTATE

55501

·1. Insurance Comoanies:
Tbis category includes carriers of all typell ot insurance, inllUrance Dgentll, Dnd brokers (2-digit SIC codes 63 and 64).

Life Insurance

A. Provide for the most recent yeDr the =uilt of pre::liull receiptll (calc:u1l1ted on lin DCCrUll1 basis) for
each ·of the following lines:
1. Life Insurance: .,.

- a: Ordinary life insurance;
~ b. Group life insurance (including Federal E=ployeell' Group Life InliurDnce lind

Servicemen's Group Life Insurance, but exeluding credit 11fe inllurllneel:
. C. Industrial life insurance;
d: Credit life insurance;

2. Annuity Considerations:
a-. Individual annuity consideratlonll;
b. Group annuity considerations;

3. lfeatth Insurance:
a. Individual health insuranee;

- b. Group health if\surance.

B. ProVi5Je for the most recent year the at:ount of nev life 'inllurance businellll illllued in the 'United States
during "the calendar year (exclusive of revivalll, inereDllell, dividena Ddaitionll Dna reinsuranee
ceded) for each of the fo11owing lines:
1. Ordinary 1ife insurance;
2. - Group Life insurance (including Federal.E::ployeell' Group Life InllurDnee Dna Servieeaen's

Group Life Insurance, but exc1uaing credit Ufe inlluraneel;
3. Industria1 1ife insurance;
4. Credit 11fe insurance. •

P.roperty Liabilitv Insurance

A. Prov.ide for the most recent year the m:ount of direct pre:sl= written during the calendar yeDr
in. the United States each line of insurance llpecified in Part 2 of the underwriting and Invelltment
Exhibit.of your company's Dnnual convention.ntDte::ent.

> _ "B. Provide for -the most recent year the m:ount of net preoi= written during the calendar year in
the united States for each line of inlluranee lIpccif1ed in Plirt 2 of the Underwriting and Investment
Exhibit of your company's annual convention lltate::ent.

Title Insurance

)I.. Provide for the most" recen't year the m:ount of net direct title inllurllnce preaillS5 w.ritten in the
unitea States during the c.alendar yea:. \

B. Provide for the most recent year the at:ount of direct tltle'inllurance pre:i= earned in the United
State~ during the Calendar year. • . -

See the Special Instruction for certain PartiDl Aequ1sitionll.

The Federal Trade Commission and
the Assistant "Attorney General invite
and encourage the filing of written com­
ments upon the proposea 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 (fomments
on the proposal by any interested per­
,son should carry the subject, "Titlen­
""Premerger Notification." Written com-
mentsshould be subnlitted to (1) the

_Secretary, Federal Trade Commission,
6th street and PennSylvania Avenue,

NW., Washington, D.C. 20580, Room 1'12,
and (2) Assistant Attorney General, An­
titrust Division, Department or Justice,
10th Street and Constitution Avenue,
NW., Washington, D.C. 20530,~om 3224.
All written comments receIved on or be­
fore January 19, 197'1, will be considered.
Comments and other written materlals
with respect to the proposed notification
form and proposed rules will be avall­
able ror e.'Ul.mlnation by Interested per­
sons in ~om 130 or the Publlc Re!er­
ence Brancb, Federal Trade Commlsslon,
Washington, D.C., and will be considered
6y the Federal Trade Commission and
.the Assistant.AttorneY General In their

determination to Issue a final version of
tho 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 propased rules, or to recom­
mend revisions, and to 'give a. full state­
ment of their views.

Issued: December 15, 19'16.
By the direction or- the Commission.

JAMES A. TOBm,
Acting Secretary.

IFE Doc.'l6-37343 FUec112:-1'l-'l6:S:45 amI
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