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INTRODUCTION

Section 201 of the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, Pub. L. 94-435, amended the Clayton Act by adding a
new Section 7A, 15 U.S.C. Section 18a ("the Act"). Subsection
(j) of Section 7A provides as follows:

Beginning not later than January 1, 1978,
the Federal Trade Commission, with the
concurrence of the Assistant Attorney
General, shall annually report to the
Congress on the operation of this
section. Such report shall include an
assessment of the effects of this
section, of the effects, purpose, and the
need for any rules promulgated pursuant
thereto, and any recommendations for
revisions of this section.

This is the twelfth annual report to Congress pursuant to
this provision. It covers fiscal year 1989.

In general, Section 7A requires that certain proposed
acquisitions of stock or assets must be reported to the Federal
Trade Commission and the Department of Justice prior to
consummation. The parties must then wait a specified period,
usually thirty days (fifteen days in the case of a cash tender
offer), before they may complete the transaction. Whether a
particular acquisition is subject to these requirements depends
upon the value of the acquisition and the size of the parties, as
measured by their sales and assets. Small acquisitions,
acquisitions involving small parties and other classes of
acquisitions that are less likely to raise antitrust concerns are
excluded from the Act’s coverage.

The primary purpose of the statutory scheme, as the
legislative history makes clear, is to provide the antitrust
enforcement agencies with the opportunity to review mergers and
acquisitions before they occur. The premerger notification
program, with its filing and waiting period requirements,
provides the agencies with both the time and the information to
conduct this antitrust review. Much of the information needed
for a preliminary antitrust evaluation is included in the
notification filed with the agencies and thus is immediately
available for review during the waiting period.

If either agency determines during the waiting period that
further inquiry is necessary, it is authorized by Section 7A(e)
to request additional information or documentary materials from
either or both of the parties to a reported transaction. Such a
request extends the waiting period for a specified period,
usually twenty days (ten days in the case of a cash tender



offer), until after the parties have complied with the request
(or in the case of a tender offer, after the acquiring party
complies). This additional time provides the agencies with the
opportunity to review the information and to take appropriate
action before the transaction is consummated. If either agency
believes that a proposed transaction may violate the antitrust
laws, the agency may seek an injunction in federal district court
to prohibit consummation of the transaction.

Final rules implementing the premerger notification program
(hereinafter referred to as "the rules") were promulgated by the
Commission, with the concurrence of the Assistant Attorney
General, on July 31, 1978.! At that time, a comprehensive
Statement of Basis and Purpose was also published containing a
section-by-section analysis of the rules and an item-by-item
analysis of the Premerger Notification and Report Form. The
program became effective on September 5, 1978. 1In 1983, the
Commission, with the concurrence of the Assistant Attorney
General, made several changes in the rules. Those amendments
became effective on August 29, 1983.2 Additional amendments were
publifhed in the Federal Register on March 6, 1987,% and May 29,
1987.

STATISTICAL PROFILE OF THE PREMERGER NOTIFICATION PROGRAM

The appendices to this report provide a statistical summary
of the operation of the premerger notification program. Appendix
A shows for each fiscal year in which the program has been in
operation the number of transactions reported,’ the number of

! 43 Fed. Reg. 33,450 (1978). The rules also appear in
16 C.F.R. Parts 801 through 803. For more information concerning
the development of the rules and operating procedures of the
premerger notification program, see the second, third and seventh
annual reports covering the years 1978, 1979 and 1983,
respectively.

2 48 Fed. Reg. 34,427 (1983) (codified at 16 C.F.R. Parts
801 through 803).

3 52 Fed. Reg. 7,066 (1987) (codified at 16 C.F.R. Parts
801 through 803).

4 52 Fed. Reg. 20,058 (1987) (codified at 16 C.F.R. Parts
801 through 803). ,

5 The term "transactions," as used in Appendices A, B,
and C and Exhibit A to this report, does not refer to separate

mergers or deals; rather, it refers to types of structures such
(continued...)



filings received, the number of merger investigations in which
requests for additional information or documentary material
(hereinafter referred to as "second request{s]") were issued, and
the number of transactions in which requests for early
termination of the waiting period were received, granted, and not
granted. Appendix A also shows for calendar years 1981 through
1984 and fiscal years 1985 through 1989 the number of
transactions in which second requests could have been issued.
(This information appears on Appendix C and is explained in
footnote 1 of that appendix.) Appendix B provides a month-by-
month comparison of the number of filings received (Table 1) and
the number of transactions reported (Table 2) for fiscal years
1979 through 1989. Appendix C shows, for calendar years 1981
through 1984 and fiscal years 1985 through 1989, the number of
transactions in which the agencies could have issued second
requests, the number of merger investigations in which second
requests were issued, and the percentage of transactions in which
second requests were issued. We believe that Appendix C provides
a more meaningful measure of the second request rate than
Appendix A because Appendix C eliminates from the total number of
transactions certain transactions in which the agencies could
not, or as a practical matter would not, issue second requests.®

The statistics set out in the appendices show that the
number of transactions reported in 1989 increased approximately
5.0 percent over the number of transactions reported in 1988

3(...continued)
as cash tender offers, options to acquire voting securities from
the issuer, options to acquire voting securities from someone
other than the issuer, and multiple acquiring or acquired persons
that necessitate separate identification numbers to track the
filing parties and waiting periods. As described below, a
particular merger or deal may involve more than one
"transaction." Indeed, some have involved as many as four or
five "transactions.®

6 See Appendix C, note 1. As explained in the Eleventh
Annual Report, the information regarding second requests in
Appendices A and C differs from that reported in those appendices
in prior annual reports. Appendices A and C in prior reports
identified the number of transactions in which a second request
was issued while Appendices A and C in the present report
indicate the number of merger investigations in which second
requests were jssued. A merger investigation may include several
transactions. We believe that reporting the number of merger
investigations in which second requests were issued better
reflects the agencies’ enforcement activities because it
represents the number of mergers or acquisitions that were
investigated to this extent under the Act by the agencies.



(2,883 transactions were reported in 1989 while 2,746 were
reported in 1988). The statistics in Appendix A also show that
the number of merger investigations in which second requests were
issued in 1989 decreased approximately 5.8 percent over the
number of merger investigations in which second requests were
issued in 1988 (64 second requests were issued in 1989 while 68
were issued in 1988). These numbers indicate a slight decrease
in the number of second requests issued as a percentage of
reported transactions from 1988 to 1989 (from 2.5 percent in 1988
to 2.2 percent in 1989, based on Appendix A, and from 2.8 percent
in 1988 to 2.5 percent in 1989, based on Appendix C).

The statistics also show that in recent years, early
termination is requested for most transactions.’” In 1989, early
termination was requested in 89.6 percent (2,582) of the
transactions reported, while in 1988 it was requested in 88.9
percent (2,440) of the transactions reported. Although the
number of requests granted has increased (from 1,885 in 1988 to
1,937 in 1989), the percentage of requests granted has declined
slightly (77.2 percent in 1988 and 75.0 percent in 1989).

We have also included in the report, as Exhibit A,
statistical tables containing information about the agencies’
enforcement interest in transactions reported in fiscal year
1989. The exhibit presents eleven tables that provide, for
various statistical break downs, the number and percentage of
transactions in which clearances to investigate were granted by
one antitrust agency to the other and the number of merger
investigations in which second requests were issued; the number
of transactions based on the dollar value of transactions
reported and the reporting threshold indicated in the
notification; the number of transactions based on the sales or
assets of the acquiring person or the sales or assets of the
acquired entity; and the number of transactions based on the
industry group (2-digit SIC code) in which the acquiring person
or the acquired entity derived most of their revenues. These
statistics have been included in prior annual reports for
calendar years 1981-1984, and for fiscal years 1985, 1987-1988.°

7 The increase in the number of requests for early
termination and the high proportion of those requests that have
been granted are probably attributable to the change in the
agencies’ standard for granting early termination, adopted in the
formal interpretation issued by the Commission on August 20,

l982.

4

s See the Eleventh Annual Report, Exhibits A and B, for
fiscal years 1987-1988 transactions, the Tenth Annual Report,
Exhibit A, for fiscal year 1985 transactions, the Ninth Annual

Report, Exhibit A, for calendar year 1984 transactions, the
(continued...)



DEVELOPMENTS IN FY 1989 RELATING TO PREMERGER NOTIFICATION RULES
AND PROCEDURES

1. Formal Interpretation

Oon November 14, 1988, the Commission issued Formal
Interpretation Number 14 which discussed the effect of the CAB
Sunset Act®’ on § 802.6(b) of the rules.!® Its primary purpose
was to state that any airline merger or acquisition to be
consummated on or after January 1, 1989, would require review
under the Hart-Scott-Rodino premerger notification program,
regardless of whether the parties to it had sought or obtained
approval from the Department of Transportation before that time.

Mergers between airlines required federal regulatory
approval prior to consummation for decades. Until 1985, that
authority was granted to the Civil Aeronautics Board and,
subsequently, to the Department of Transportation ("DOT"). A
provision in the rules attempted to eliminate duplicative
notification and review by providing in § 802.6(b) (1) that:

[A}Jny transaction which requires approval by [DOT]
prior to consummation, pursuant to section 408 of the
Federal Aviation Act, 49 U.S.C. 1378, shall be exempt
from the requirements of the act if copies of all
information and documentary material filed with [DOT])
are contemporaneously filed with the Federal Trade
Commission and the Assistant Attorney General.

Under the provisions of the CAB Sunset Act, DOT no longer
has authority over airline mergers beginning, January 1, 1989.
The Commission issued the formal interpretation in anticipation
of transactions for which DOT approval had been sought or
obtained, but that had not been consummated prior to January 1,
1989. The interpretation limited the exemption provided by
§ 802.6 to transactions that were both approved by DOT and
consummated by the parties prior to that date. Without these

!(...continued)
Eighth Annual Report, Exhibit A, for calendar year 1983
transactions, the Seventh Annual Report, Exhibit B, for calendar
year 1982 transactions, and the Sixth Annual Report, Exhibit A,
for calendar year 1981 transactions. Due to resource
constraints, statistics for fiscal year 1986 have not been

prepared. ,
9 49 U.S.C. § 1551(a)(7) (1988).

10 16 C.F.R. § 802.6(b) (1989). The formal interpretation
was published in the Federal Register on November 23, 1988. 53

Fed. Reg. 47,524 (1988).



limitations, approval of a transaction by DOT might have enabled
the parties to complete a transaction at a much later date when
the likely competitive effects of the transaction could be
significantly different. In addition, the interpretation
eliminated the possibility that a transaction would avoid all
premerger review if the parties had sought, but did not receive,
final approval by DOT.

2. Advance Notice of Proposed Rulemaking

On February 24, 1989, the Commission published an Advance
Notice of Proposed Rulemaking in the Federal Register (the
"Notice") requesting public comment on several questions and
options relating to whether the Commission should amend the rules
to prevent the nonreporting of certain types of acquisitions by
partnerships and other newly formed entities.! 1In 1987, when
the Commission amended the definition of "control" in § 801.1(b)
to include partnerships, it noted that further examination of
more inclusive definitions might be required if it appeared that
significant underreporting remained after implementation of the
change.!? The Notice was designed, in part, to elicit comments
on this issue.

The Notice described the development of the rules in this
area, provided some background concerning the issues addressed in
the Notice, and discussed five possible approaches. The Notice
also posed general questions covering (1) the definition of
"control;" (2) the use of partnerships as acquisition vehicles;
(3) the possible use of partnerships to avoid reporting; and (4)
the effect on partnerships of any change in the definition of
"control."

Four public comments were submitted in response to the
Notice.

n 54 Fed. Reg. 7,960 (1989).

12 52 Fed. Reg 20,058, 20,061 (1987). Prior to the
amendment of 801.1(b), certain acquisitions by partnerships and
other entities that had no outstanding voting securities were not
subject to premerger review. The revised rule provided for the
consistent treatment of partnerships and corporations by
modifying the definition of "control" to include the following
language appljcable to the control of partnerships:

(ii) In the case of an entity that has no outstanding
voting securities, having the right to 50 percent or
more of the profits of the entity, or having the right
in the event of dissolution to 50 percent or more of
the assets of the entity(.]

6



3. Interim Rule

On May 18, 1989, the Commission published an Interim Rule in
the Federal Register that formalized the Commission’s procedures
for publicly disclosing grants of early termination of the
waiting period through means in addition to publication in the
Federal Register.!

Section 7A(b) (2) of the Act and § 803.11(c) of the rules
authorize the Commission and the Assistant Attorney General to
terminate the waiting period provided by section 7A(b) (1) of the
Act in certain transactions before it would otherwise expire.™
The Act and rules further specify that when parties receive early
termination of the waiting period, the enforcement agencies must
publish a notice in the Federal Register that neither agency
intends to take any action with respect to the acquisition during
the waiting period.®

In 1982, the Commission eliminated the requirement that
parties provide a business reason to qualify for early
termination, and adopted the practice of sending a Notice to the
Federal Register every two weeks listing early terminations
granted during the preceding period. In addition, the Premerger
Notification Office provided information about early terminations
in response to telephone inquiries from the public, and submitted
a list of early terminations to the Commission’s Public Reference
Section. Subsequently, the Commission discovered that these
informal dissemination methods may have enabled some investors
familiar with the procedure to profit from their knowledge to the
detriment of investors who were unaware that the information was
available. The policy was discontinued in 1988 until a process
could be established to make the public at large aware of the
availability of early termination notices, and the Commission
could consider whether it was appropriate to release the
information by methods other than the Federal Register.

The Commission determined in fiscal year 1989 that sections
7A(b) (2) and 7A(h) do not limit the release of information
concerning early terminations to publication in the Federal
Register. The change in § 803.11(c) recognizes that the
Commission may use additional means to make this information

public.

13 54 Fed. Reg. 21,425 (1989).

14 15 U.S.C. § 18a(b)(2) (1988); 16 C.F.R. § 803.11(c)
(1989).

15 Id.



. Accordingly, since mid-1989, the Commission has provided in
the Public Reference Section of the Commission a daily list of
transactions for which early termination was granted on the
previous work day. This information is also available for the
prior five business days on a prerecorded message through the
Public Reference Section’s telephone information system which can
be reached by calling (202)326-2222. These procedures give the
public access to this information promptly without imposing an
undue administrative burden on the Commission. Release of the
information in this manner supplements the current two week
schedule of publication in the Federal Register.

The Interim Rule, which became effective on June 19, 1989,
amends § 803.11(c) by appending the following language to the
existing rule: .

The Federal Trade Commission and the Assistant Attorney
General also may use other means to make the
termination public prior to publication in the Federal
Register in a manner that will make the information
equally accessible to all members of the public.

4. Premerger Notification Sourcebook

In August 1989, the Commission published an update of its
Premerger Notification Sourcebook which contains the following
information:

-~ Section 201 of the Hart-Scott-Rodino Antitrust
Improvements Act (15 U.S.C. § 18a);

- the Commission’s premerger notification rules and
amendments;

- copies of Federal Register notices concerning

the rules and amendments, including statements of basis and
purpose for the rules and amendments;

- all formal interpretations of the rules;

- Bureau of Competition statements concerning enforcement
of the premerger notification rules; and

- the Tenth Annual Report to Congress on the premerger
notification program.



5. Compliance

The Federal Trade Commission and the Department of Justice
continue to monitor compliance with the premerger notification
program’s filing requirements, and initiated a number of
investigations to assure compliance in fiscal year 1989. At the
Commission’s request, the Department of Justice filed one
complaint in fiscal year 1989 alleging that a corporation had
violated the premerger notification requirements by failing to
comply with reporting and waiting period obligations before
consummating a stock acquisition. This action resulted in the
largest civil penalty ever obtained for a violation of the Act.!®

In United States v. Tengelmann Warenhandelsgesellschaft and
The Great Atlantic & Pacific Tea Co., Inc.,! the complaint

alleged that The Great Atlantic & Pacific Tea Co. ("A&P")
violated the Act when it acquired stock of Waldbaum, Inc., and
was in violation of the Act from November 26, 1986 through
November 18, 1988. According to the complaint, A&P structured
its acquisition of Waldbaum as an acquisition by a general
partnership for the purpose of avoiding the notification and
waiting period requirements of the Act. Waldbaum operated retail
grocery stores in the States of New York and Connecticut and the
Commonwealth of Massachusetts. Under the terms of the consent
decree, A&P agreed to pay a civil penalty of $3,000,000 to settle
the case.

In addition to investigations, the agencies continue to
monitor compliance through a variety of methods, including the
review of newspapers and industry publications for announcements
of transactions that may not have been reported in accordance
with the Act. Industry sources, such as competitors, customers
and suppliers, and interested members of the public also provide
information about transactions and possible violations of the
filing requirements.

16 Under Section (g) (1) of the Act, any person or company
that fails to gomply with the Act’s notification and waiting
period requirements is liable for a civil penalty of up to
$10,000 for each day the violation continues.

n United States v. Tengelmann Warenhandelsgesellschaft
and The Great Atlantic & Pacific Tea Co., Inc., 1989-1 Trade
Cases § 68,623 (D.D.C. 1989).



MERGER ENFORCEMENT ACTIVITY DURING FY 1989'
1. Department of Justice

The Antitrust Division ("the Division") filed five
complaints in merger cases during fiscal year 1989." Three of
these cases, United States v. TRW Inc., United States v.

Westinghouse Electric Corporation, ABB Asea Brown Boveri Ltd.,
and Asea Brown Boveri Inc., and United States v. Pacific Dunlop

Holdings Inc., Becton, Dickinson and Company, and Edmont, Inc.,

were settled by the entry of consent decrees. 1In one of the
remaining cases, United States v. Engelhard Corporation and
Filtrol Corporation, the Division voluntarily dismissed the suit
when the proposed transaction was terminated by the parties. 1In
the fifth case, United States v. Ivaco, Inc., Canron, Inc. and
Jackson Jordan, Inc., a preliminary injunction against
consummation of the merger was issued after an evidentiary
hearing and the parties subsequently abandoned the transaction.

In United States v. Engelhard Corporation and Filtrol

Corporation, the Division challenged the proposed acquisition of
Filtrol by Engelhard. The complaint alleged that the proposed
acquisition might substantially lessen competition in the
production and sale of fluid catalytic crackers ("FCC"), used to
break down or "crack" heavy hydrocarbon molecules contained in
crude oil (to make light petroleum products such as gasoline).
Filtrol is a wholly owned subsidiary of Kaiser Aluminum &
Chemical Corporation which in turn is ultimately controlled by
KaiserTech. Only five companies in the United States sell FCC
catalysts and the merger would have combined the second and third
largest producers. Engelhard accounted for 32 percent of the
$289 million total 1987 U.S. sales of FCC catalysts while Filtrol

18 The transactions mentioned in this report were not
necessarily reportable under the premerger notification program.
Because of the Act’s provisions regarding the confidentiality of
the information obtained pursuant to this program, it would be
inappropriate to identify which transactions were reported under
the premerger notification program.

bid United States v. Engelhard Corporation and Filtrol
Corporation, Cv. No. 88-8403 (E.D. Pa. filed November 12, 1988);
United States V. TRW Inc., Cv. No. C-88-4253 (N.D. Ohio filed
November 17, 1988); United States v. Ivaco, Inc., Canron, Inc.,
and Jackson Jordan, Inc., Cv. No. G89-40032CA (W.D. Mich. filed
January 12, 1989); United States v. Westinghouse Electric
Corporation, ABB Asea Brown Boveri Ltd., and Asea Brown Boveri
Inc., Cv. No. 89-CIV-1032 (S.D.N.Y. filed February 14, 1989); and
United States v. Pacific Dunlop Holdings Inc., Becton, Dickinson
and Company, and Edmont, Inc., Cv. No. 89-4522 (E.D. Pa. filed

June 16, 1989).
10



accounted for 18 percent. A Temporary Restraining Order was
issued and trial on the merits was scheduled. The parties
abandoned the transaction prior to trial and the Division
dismissed the suit.

In United States v. TRW Inc., the Division challenged TRW'’s
proposed acquisition of Chilton Corporation of Dallas, Texas,
from Borg-Warner of Chicago, Illinois. The complaint alleged a
lessening of competition in the sale of consumer credit reports
in all or portions of Arizona, Colorado, Connecticut, Hawaii,
Massachusetts, Michigan, New Hampshire, New Mexico, New York,
Rhode Island and Texas. Both TRW and Chilton sell consumer
credit reports and related services to stores, banks and others
that extend credit. The total United States credit reporting
revenues of TRW, Chilton, and its principal competitors were
approximately $410 million in 1986. The consent decree required
TRW to terminate relationships with a number of independent
credit bureaus that sold credit reports under either TRW or
Chilton trade names. It also required TRW to sell a copy of the
consumer credit files of either TRW or Chilton in certain areas
to a new competitor by July 14, 1989.

In United States v \'4 c a c. d cks
Jordan, Inc., the Division filed suit to block the proposed $48
million joint venture between Ivaco, Inc. of Montreal and Jackson
Jordan, Inc. of Schaumburg, Illinois. The suit alleged that the
joint venture would lessen competition in the production and sale
of automatic tampers--large pieces of equipment used to level and
align railroad tracks. Canron, Inc., based in Toronto, Canada,
is a controlled subsidiary through which Ivaco manufactures and
sells automatic tampers in the United States. The joint venture
would have controlled over 70 percent of the automatic tampers
sold in the United States since Ivaco was the largest domestic
producer and Jackson Jordan was the third largest. Sales of
automatic tampers in the United States in 1987 totaled about $15
million. After an evidentiary hearing, a preliminary injunction
was issued. The parties subsequently abandoned the transaction
and the Division dismissed the suit.

In United States v, Westinghouse Electric Corporation, ABB

sea ow ov .., and Asea o overi . the Division
challenged two proposed joint ventures between Westinghouse
Electric of Pittsburgh, Pennsylvania, and ABB Asea Brown Boveri
Ltd., ("ABB") of Zurich, Switzerland. One joint venture involved
steam turbine generator equipment and service and the other
involved electric power transmission and distribution equipment.
The suit allegéd that the joint ventures would lessen competition
in the U.S. markets for power transformers, converter
transformers, steam turbine generator equipment and steam turbine
generator service. Both Westinghouse and ABB are major U.S.
producers and suppliers of electrical power equipment and
services. 1In 1987, Westinghouse’s sales of electric power

11



equipment and services were in excess of $3 billion. ABB’s

United States sales of electric power equipment and services in
1987 were approximately $1.6 billion. 1In the period 1983 through
1987, total sales of steam turbine generator equipment in the
Unlted States were approximately $442 million -- Westinghouse’s
sales of such equipment constituted about 43 percent, or $190
million, and ABB’s United States sales constituted about 19
percent, or $84 million. The consent decree enjoined
consummation of the steam turbine generator equipment and service
joint venture. With respect to the transmission and distribution
joint venture, the decree required ABB to divest its Waukesha,
Wisconsin, power transformer plant and related assets to a
purchaser who would operate the plant and assets as a viable and
ongoing business that would compete in the U.S. power transformer
market. Regarding converter transformers, the consent decree
required Westinghouse to sell, to an eligible purchaser, the
technology and intellectual property used in the design or
manufacture of converter transformers or smoothing reactors.

In United States v acific Dunlop Holdings ., Becto
Dickinson and Company, and Edmont, Inc., the Division challenged
Pacific Dunlop’s proposed acquisition of Edmont, Inc., a
subsidiary of Becton, Dickinson and Company. The complaint
alleged that the proposed acquisition would be anticompetitive in
the U.S. markets for the following five types of industrial
gloves: (1) unsupported nitrile gloves; (2) liquid proof dipped
supported latex gloves; (3) liquid proof dipped supported nitrile
gloves; (4) liquid proof dipped supported neoprene gloves; and
(5) liquid proof dipped supported PVC gloves. Industrial gloves
are used to protect hands from cuts and abrasions and
environmental, chemical, and biological agents, and/or protect
products from hand contamination. Both Edmont and Pacific Dunlop
are major producers of various types of industrial gloves.
Edmont’s total 1988 U.S. sales of all types of industrial gloves
were approximately $65 million. Pacific Dunlop’s total 1988 U.S.
sales of all types of industrial gloves were approximately $26
million. The consent decree provides that Pacific Dunlop will
sell Edmont’s unsupported nitrile glove production facility in
Canton, Ohio, and its own dipped supported glove production
facility in Snow Hill, North Carolina.

During fiscal year 1989, the Division investigated one bank
merger transaction for which divestiture was required prior to or
concurrently with the acquisition. The transaction involved the
acquisition of Howard Bancorp, Burlington, Vermont, by Banknorth
Group, Inc., Qprllngton, Vermont. A "not 81gn1f1cant1y adverse".
letter conditioned on divestiture prior to or concurrent with
consummation of the transaction was sent to the Board of
Governors of the Federal Reserve System on August 15, 1989.

Finally, on four occasions during fiscal year 1989 the
Division informed the parties to a proposed transaction that it

12



would file suit challenging the transaction unless the parties
restructured the proposal to avoid competitive problems or
abandoned the proposal altogether.?®

2. Federal Trade Commission

The Commission authorized its staff to seek preliminary
injunctions in seven merger cases in fiscal year 1989. In four
of these cases, the parties abandoned the proposed transaction
before the motion for preliminary injunction was filed in
court.?

20 Department of Justice Press Release issued December 8,
1988, involving the proposed acquisition of Chase Brass & Copper
Co. of Solon, Ohio, by TBG, Inc., of New York City; Department of
Justice Press Release issued April 28, 1989, involving the
proposed acquisition of AmeriGas Inc., a subsidiary of UGI
Corporation, by The BOC Group PLC, of Windlesham, Surrey,
England; Department of Justice Press Release issued June 7, 1989,
involving a proposed sale by Eastern airlines, Inc., to USAir,
Inc., of gates at Philadelphia National Airport and route
authority between Toronto, Canada, and Philadelphia; and
Department of Justice Press Release issued June 22, 1989,
involving a proposed joint venture of computer reservation
systems between AMR Corporation, parent of American Airline Inc.,
and Delta Airline Inc.

2 FTC news release issued November 2, 1988, concerning
the proposed joint venture between General Electric Company and
Union Carbide Corporation. The press release reported that the
Commission had reason to believe that the joint venture would
substantially lessen competition in the production and sale of
silicone products. General Electric was the second largest
seller of silicone products worldwide, and owned silicone
producing plants in New York and in the Netherlands. Union
Carbide ranked third in domestic silicone production and sixth

worldwide.

FTC news release issued February 23, 1989, involving
the proposed acquisition by The BOC Group plc of the Vacuum
Products Division of Varian Associates Inc. The press release
reported that the Commission had reason to believe that the
acquisition would substantially lessen competition in the
production and,sale of helium mass spectrometer leak detectors.
Helium mass spectrometer leak detectors use helium to discover
leaks in products ranging from electronic valves to nuclear fuel
systems to refrigeration systems. A subsidiary of BOC, Edwards
High Vacuum International, based in West Sussex, England, was a
direct competitor of the Varian Vacuum Products Division.

(continued...)
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In Societe Nationale El1f Acquitaine,®? on July 20, 1989, the

Commission authorized its staff to seek a preliminary injunction
alleging that Societe Nationale E1lf Acquitaine’s ("Elf") proposed
acquisition of Pennwalt Corporation would substantially lessen
competition in the production and sale of two chemical products:
polyvinylidene fluoride ("PVDF"), a chemical resin used in the
production of architectural coatings, electrical and electronic
cable, and chemical processing equipment; and vinylidene fluoride
("VF 2"), a chemical intermediate used to make PVDF and
fluoroelastomers, rubberlike compounds used in high temperature
and corrosive environments. Before filing the motion for a
preliminary injunction, the Commission accepted a consent
agreement for public comment from Elf. Under the proposed
consent, E1lf could acquire Pennwalt, subject to Elf’s agreement
to divest Pennwalt’s chemical manufacturing plant in Thorofare,
New Jersey, to a Commission approved purchaser. The Thorofare
plant produced both PVDF and VF 2. E1f produced both PVDF and VF
2 in France. 1In addition, the proposed consent required Elf to
"hold separate" from other entities it owned the entire
fluorochemicals division of Pennwalt until divestiture of the
Thorofare plant had been effected. The consent agreement became
final on December 28, 1989, when the Commission issued a
complaint, decision and order.

2A(,..continued)

FTC news release issued June 5, 1989, involving the
proposed acquisition by U.S. Can Company, a wholly owned
subsidiary of Inter-American Packaging, Inc., of Armstrong
Industries, Inc. The press release reported that the Commission
had reason to believe that the acquisition would substantially
lessen competition in the production and sale of one-gallon metal
paint cans. U.S. Can and Armstrong were the nation’s two largest
manufacturers of paint cans.

FTC news release issued July 10, 1989, involving
Autoclave Engineers Inc.’s tender offer for Tylan Corp. The
press release reported that the Commission had reason to believe
that consummation of the tender offer would substantially lessen
competition in the manufacture and sale of mass flow controllers.
Mass flow controllers are precision electronic instruments which
measure, monitor and control the flow of process gases used in
the manufacture of semiconductors and other products.

z Societe Nationale Elf Acquitaine, Docket No. C3270
(issued December 28, 1989).
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In Federal Trade Commission v. Textron Inc.,® the

Commission authorized its staff to seek a preliminary injunction
preventing Textron from acquiring either the assets or operations
of Avdel PLC. The Commission alleged that the acquisition of
Avdel by Textron would result in a substantial lessening of
competition in the design, production and sale of two kinds of
rivets used in aerospace applications and in ground
transportation, including aerospace structural blind rivets and
non-aerospace structural blind rivets. Textron had already
acquired a majority of Avdel’s stock at the time the Commission
authorized its staff to seek a preliminary injunction. The court
granted the Commission’s request for an injunction, and ordered
Textron to "hold separate" the business of Avdel under
supervision of a court appointed trustee until completion of
administrative proceedings. The Commission issued an
administrative complaint and the matter is in litigation before

an administrative law judge.

n Federa ade Commission v. Promodes . o
Stores, Inc.; The Kroger Co.,” the Commission authorized its
staff to seek a preliminary injunction preventing Red Food
Stores, Inc., from acquiring all seven of Kroger Co.’s grocery
stores in Chattanooga, Tennessee. The Commission alleged that
the proposed acquisition would substantially lessen competition
among grocery stores in that area. Red Food operated 27 grocery
stores in the Chattanooga area, and the acquisition of the Kroger
stores would result in Red Food having nearly 75% of the
Chattanooga metropolitan grocery store market. The court denied
the Commission’s application for injunctive relief. The
Commission issued an administrative complaint and the matter was
later settled when the Commission issued a decision and order
requiring Red Food to divest stores in the Chattanooga area.

The Commission issued a complaint and decision and order in
four merger cases during fiscal year 1989 in which it had
previously accepted consent agreements for public comment.

In Sup Company, Inc.,” the complaint alleged that Sun’s
acquisition of Atlantic would substantially lessen competition in

the distribution and marketing of gasoline and other light
petroleum products in the Williamsport, Pennsylvania, and

B Federal Trade Commission v. Textron Inc., Cv. No. 89-
0484 (D.D.C. filed February 22, 1989; preliminary injunction
order entered March 9, 1989).

H Federal Trade Commission v. Promodes, S.A., Red Food
Stores, Inc.; The Kroger Co., Docket No. D.9228 (issued May 17,

1990).
B Sun Company, Inc., 111 F.T.C. 570 (1989).
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Binghamton, New York, areas. Under the order, Sun was required
to divest all of Atlantic’s light products terminals in Lycoming
County, Pennsylvania, and Broome County, New York, as well as all
retail gasoline properties owned by Atlantic and supplied
predominately from those terminals.

In KKR Associates,? the complaint alleged that KKR’s
acquisition of RJR Nabisco, Inc. ("RJR") would substantially
lessen competition in the production and distribution of branded
catsup/ketchup, shelf-stable oriental entrees, shelf-stable
oriental noodles, shelf-stable oriental vegetables, soy sauce and
packaged nuts. Under the order, KKR was permitted to acquire RJR
subject to its divestiture of either Beatrice/Hunt-Wesson Inc. or
RJR assets used in the production and sale of packaged nuts,
ketchup and oriental food.

In PepsiCo, Inc.,? the complaint alleged that PepsiCo,
Inc.’s acquisition of bottling operations from General Cinema
Corporation ("GCC") in Broward County, Florida, and a six-county
area in and around Staunton, Virginia, would substantially lessen
competition in all or branded carbonated soft drinks in these two
areas. The order requires PepsiCo to provide bottling services
to GCC at cost, and to permit GCC to continue to distribute such
non-Pepsi brands as Dr. Pepper, Barg’s and Mountain Dew in the
Staunton area, and Dr. Pepper, Seven-Up, Barg’s and Sunkist in
Broward County.

In pPanhandle Eastern Corporation,? the complaint alleged

that Panhandle Eastern Corporation’s ("Panhandle") acquisition of
Texas Eastern Transmission Corporation ("Texas Eastern"), would
substantially lessen competition in the pipeline transportation
of natural gas out of portions of the Gulf of Mexico, south of
eastern Texas and western Louisiana. Under the order, Panhandle
was permitted to acquire Texas Eastern subject to its divestiture
of Truckline Offshore Company.

In fiscal year 1989, the Commission also accepted for public
comment two consent agreements which became final after September

30, 1989.

2% KKR Kssociates, 111 F.T.C. 670 (1989).
n PepsiCo, Inc., 111 F.T.C. 704 (1989).

» Panhandle Eastern Corporation, Docket No. C3260 (issued
July 17, 1989).
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In Arkla, Inc.,® the Commission accepted for public comment
a consent agreement to settle its complaint that Arkla, Inc.’s
1986 acquisition of TransArk Transmission Company ("TransArk")
substantially lessened competition in the transportation of
natural gas in both the Arkoma Basin area and the Russellville-
Morrilton-Conway corridor of Arkansas. The consent agreement
became final on October 10, 1989, when the Commission issued a
complaint and decision and order. Arkla was involved in all
sectors of the natural gas industry, including the gathering,
storage and transmission of natural gas. TransArk was a natural
gas transmission company which owned natural gas pipeline assets
in the Arkoma Basin and in the Russellville-Morrilton-Conway
corridor. Under the order, Arkla agreed to divest either the
TransArk pipeline or an undivided interest in the Arkla pipeline

systemn.

In MTH Holdings, Inc.,¥ the Commission accepted for public
comment a consent agreement which allowed MTH Holdings, Inc.
("MTH") to acquire a majority of the voting securities of GU
Acquisition Corporation ("GU"). The consent agreement became
final on October 6, 1989, when the Commission issued a complaint
and decision and order. GU owned and operated The Grand Union
Company which operated a chain of 304 retail grocery stores in
the United States. Both MTH and Salomon Inc, which was to
acquire the minority stake in GU, were investment banking firms.
MTH in turn controlled P & C Food Markets, Inc., a retail grocery
store chain. The complaint alleged that MTH’s acquisition of
Grand Union would substantially lessen competition in twelve
towns and cities in New York and Vermont. The order required MTH
to divest one retail grocery store owned or operated by either P
& C or Grand Union in three towns in New York and in seven towns
or areas in Vermont. MTH also was required to divest two retail
grocery stores owned or operated by either P & C or Grand Union
in the Rutland, Vermont, area, and four retail grocery stores
owned or operated by either P & C or Grand Union in the
Burlington, Vermont, Metropolitan Statistical Area.

The Commission also issued one administrative complaint in
fiscal year 1989 concerning an acquisition that occurred in 1987.
oechs elanese Corporatio ocechst C
Aktiengesellschaft,® the Commission charged that Hoechst

» Arkla, Inc., Docket No. C3265 (issued October 10,
1989).

30 MTH ﬁoldings, Inc., Docket No. C3266 (issued October 6,
1989).

n Hoechst Celanese Corporation, Hoechst Corporation,
Hoechst Aktiengesellschaft, Docket No. D.9216 (complaint issued

November 17, 1988).
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Aktiengesellschaft’s ("Hoechst A.G.") 1987 merger of Celanese
Corporation (resulting in a new corporation called Hoechst
Celanese Corporation) would substantially lessen international
competition in the manufacture and sale of acetal. Acetal is a
plastic used in items ranging from car parts to disposable
lighters. At the time of its acquisition of Celanese, Hoechst
A.G. owned 59% of the capital stock of Ticona Polymerwerke GMBH
("Ticona") and Celanese owned the remaining 41% of Ticona’s
capital stock. Ticona was the leading producer of acetal in
Europe, and Celanese was the leading producer of acetal in the
United States. The Commission’s complaint alleged that the
acquisition by Hoechst A.G. of Celanese eliminated substantial
actual competition between Celanese and Ticona, and between
Celanese and Hoechst A.G. The complaint further alleged that
this acquisition significantly enhanced the likelihood of
collusion or interdependent coordination among the remaining
firms that sell or produce acetal.

The Commission issued one decision and order during fiscal
year 1989 involving an acquisition in which the administrative
complaint was issued prior to October 1, 1988. In PPG
Industries, Inc.,® PPG Industries agreed to settle charges
stemming from its attempted acquisition of Swedlow, Inc., in
1985. The Commission had charged in a 1986 complaint that PPG’s
acquisition of Swedlow could substantially lessen competition in
the manufacture and sales of windows, windshields and canopies
used in airplanes and helicopters. The Commission authorized its
staff to seek a preliminary injunction to block the transaction,
which was ultimately granted by the United States Court of
Appeals for the District of Columbia Circuit. PPG and Swedlow
subsequently abandoned their proposed merger. Under the order,
PPG is required to obtain Commission approval before acquiring
any interest in a company making aircraft transparencies, if that
company does more than $750,000 in sales in the United States.®

Finally, the Commission brought two civil penalty actions in
fiscal year 1989 for violations of previous consent orders.

In MidCon Corporation,* MidCon Corporation agreed to a
stipulated judgement providing for a civil penalty of $100,000
for failing to divest by the date set forth in a Commission
order. Under the terms of a 1986 order, MidCon was required to
divest its interests in the Acadian Gas Pipeline System

2 Federal Trade Commission v. PPG Industries, Inc., 798
F.2d 1500 (D.C. Cir. 1986).

B PPG Industries, Inc., 111 F.T.C. 597 (1989).

e Federal Trade Commission v. MidCon Corporation, Cv.
No. 88-3102 (D.D.C. filed October 27, 1988).
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("Acadian") in order to settle charges that MidCon’s acquisition
of United Energy Resources, Inc., would substantially lessen
competition in the transportation and sale of natural gas in the
New Orleans/Baton Rouge area. MidCon failed to divest its
interest in Acadian as the order required by February 26, 1987.

In Cooper Industries, Inc.,» Cooper Industries agreed to a

stipulated final judgement providing for a civil penalty of
$100,000 for failure to obtain Commission approval prior to
making an acquisition of nearly 200,000 shares of McGraw-Edison
stock in 1984. The 1979 order had settled charges that Cooper’s
planned acquisition of the Gardner-Denver Company would lessen
competition in the manufacture and sale of certain reciprocating
gas compressors and hand-held pneumatic tools.

ASSESSMENT OF THE EFFECTS OF THE PREMERGER NOTIFICATION PROGRAM

Although a complete assessment of the effect of the
premerger notification program on the business community and on
antitrust enforcement is not possible in this limited report, the
following observations can be made.

First, as indicated in past annual reports, one of the
premerger notification program’s primary objectives, eliminating
the so-called "midnight merger," has been achieved. The
requirement that parties file and wait ensures that virtually all
significant mergers or acquisitions occurring in the United
States will be reviewed by the antitrust agencies prior to
consummation. The agencies generally have the opportunity to
challenge unlawful transactions before they occur, thus avoiding
the problem of constructing effective post-acquisition relief.

Second, in most cases the parties provide sufficient
information to allow the enforcement agencies to determine
promptly whether a transaction raises any antitrust problems. 1In
addition, over the years, parties have increasingly supplied
information voluntarily to the Commission and the Antitrust
Division. This cooperation has resulted in fewer second requests
than would otherwise have been necessary.

Finally, the existence of the premerger notification program
alerts businesses to the antitrust concerns raised by proposed
transactions. In addition, the greatly increased probability
that antitrust violations will be detected prior to consummation
may deter some competitively questionable transactions. Prior to
the premerger fiotification program, businesses could, and
frequently did, consummate transactions that raised significant

3 Federal Trade Commission v. Cooper Industries, Inc.,
Cv. No. 89-0175 (D.D.C. filed March 17, 1989).
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antitrust concerns, before the antitrust agencies had the
opportunity to adequately consider their competitive effects.

The enforcement agencies were forced to pursue lengthy post-
acquisition litigation during the course of which the consummated
transaction continued in place (and afterwards as well, where
effective post-acquisition relief was not possible or available).
Because the premerger notification program requires reporting
before consummation, this problem has been significantly reduced.

The Assistant Attorney General of the Antitrust Division
concurs with this annual report.

Insert date “my 2 7 1008
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Summary of Transactions, Fiscal Years 1979-
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TABLE V
PISCAL YEAR 1909 1/
ACQUISITIONS RY REPORTING THRESWOLD

CLEARANCE GRAWTED TO PIC OR DOJ SECORD REQUEST INVESTICATIONS)/

PERCENTAGE OF PERCENTAGE OF

- H-B8-R TRARSACTIONS MUNBER THRESHOLD GROUP . WUNDER THRESHOLD GROUP
TRRESNOLD mmsend / -...u..nu.....q mm.m..--mmm u..qm---mmm-o-mmmmm rec Doy m..d Doy qq_.m.n.
$15 WILLION 118 'R s 2 62 1.7 8.9 - - - = -
150 7 3.1 ] 2 5.1 2.6 1.7 1 - 1.3 - 1.3
230 ” 3.6 . 1T 64 12 3.8 1 <« 11 - 11
0% 1238 40,7 151 39 122 32 1%.4 22 & 1.8 1.3 231
ASSETS OWLY 1013 10.0 % 35 9.3 3.5 12.9 13 11 13 2.4

ALL TRARSACTIONS 2533 100.9 260 7 10.) 3.1 13.4 b } ] 29 1.4 1.1 2.3



£t LS S A | 6T §¢ 20 % GEEE S S ] | 6L 092 [T} 1134 SNOLLIVSNVML TIV

- - - - - - " ot JeaaviIvav
08 81388V
S S 3 SRS 22 § - %3 SEEE ST T A% 4 SRR S 11 | S 80 (144 4n aMv 000¢
T 8 't t s vl €€ I 8 8 $°6 e 8001 OL 4A 00S
T 2NN A S A t U 1L 8°Z 0°6 s 9l 0°tL Let 00S OL 40 00C
'y - e = 1 °6 T°U e Y <°9 991 00€ OL dn 00Z
0’ ST &1 .U 06 €T 8 € 6 s €€ 00Z OL an 051
9 N - T - ' R & SR A% | t u 0°tL 8L 0S¥ OL 4an 00Y
9 - 9 - 1 S°L - st - u €9 €S\ oot OL 4n 0S
e I N | - T e - Tt - a8 e e 0S OL da SZ
ot - 81 - L'ty 9°C 16 S 'z sS ST OL dn SY
- - - - - o'y - 0 S 0°'c sL St MVML 8371
' ( smorTIINsS )
TNLOL 04 24 foa 4 TNIOL fOQ  Dud £00 214 JNaDN3d  /Puasund 208 LESSY
dOOND IDNVY LaSSY uaaMON dNOUD FONVY LASSV uaaunu SHOTLONSHVML ¥-S-M
40 BOVAMIDURL 40 IONINADNA4

WD S0 0w i D e e e A S 0 D S WP T G @ AR WY W

- - AD D D P WS ID D S G WP A A A9 @ W ~

/C8M01AvD1I483AN] 1SINDAN GNODES  £OG MO Dbd OL GALNVUD FDMVEVATLD

i .

SHOSUZd OMIMINOOV 40 SLASSY A4 SHOLEIVSNVML
' /T 6861 uvad IS4



sl L S S A (1 s€ el "¢ c€°ot 6L 09l e° 001 113 SHOLLNSNVIL TIN

- - - - - 1§ | - il - L€ €6 /6 maviivav
. J0M SEINS

e'c 't o't 1L (% 4 8Lt e 8zt Ls (17§ ') €stt -~ dA auV 0001
3 4 z°T Ut ¢ € 8-St ez 0 ct L 13 L6 Lot @007 OL 4N 00S
L'z s 't T » T L L't S0l s L €L ’81 00S OL dn 00¢€
L - L - N ') L 6L i 11 %S ot . 00€ OL 4n 00T
e "z & € | € ol T 3 e ’ 0 T Ly 00Z OL dn 0s(
- - - - - e L 99 ] 6 ’s ot oSt OL 4n 00T
L't L (3 4 t € L ol o'l L8 € €t 6'S 6ol 00T OL 4n 0S
- - - r - e - 1°9 - ) 6C 86 0S5 OL dn ST
- - - - - o't - 0°tL - ’ Tt LS ST OL an SV
- - - - - (3 | 9 N I 1 T Lsl Sl Nl §831
LT R 73 R 1% V¥ | roa 2id INIOL  fOQ a4 £08 244 - amadwad  [ousesos

dN0HD 29MVY SITVS uasMON 4N0UY 296V S3IVS waauad SHOLLINSNAL ¥-8-M ~

40 BONIMAINAd 40 3OVINAOMAd
/C ssWDIIVOLISIANI 1530034 QNODaS £OG MO D14 O GZALNVED 2DMVINITD

SN0SNEd DNIMIADIV 40 SFIVS 4@ SHOTLIVSHVML
/T 6861 WVaL NISLd
I1A ZIEVA



T T 1 6 s€
e - T'c - §
e'€ - 8'c - n
39 8°E o't ¥ €
6z - 6T - ’
Sy Sy - % -
€c st 8 € 1
9y - 'y - €
8 €'Y s'I s s
61 L 20 S ¢
8y & GEL s €
18 | 184 ¢ - €. -
INIOL O3 J1d (Od DL
dNOND 29%VM L2SBY uaauns

40 ADViMADNE4L

/C SHOILVOLLSIAMI 183ND3M GNODAS

[ A | O S A ] ¢
6t - 6°tl
T°9 oL U6
1°61 L's ¥é
0°€tY 6t tol
€°st €'y o°6
¢l St Lo}
L°st 6y #°ol
[ O ) e 1°ul
0"l - D S A 4
6°01 LT 1
€°ot $°L L

TVLOL £oa 4

dOOoud 20NVY 135SV
40 A9VININAd

(YR 114 0°oo0t 1374
-  J Tl 113
€t L €L cat
9 ot Tty s0(
’ " s 11
L ot "y 141
€ € 8 174
3 oz €L <8y
134 € €°st 66¢€
¢ oL e »9$
4 4 s¢ »Ly vy
’ €z vor €9
foa  Jud dNaduad  /vuaeuas

SNOIIDVSHVML TV

JTT 3aviIvav
d0M SLISSV

40 MV 0001
800t OL 40 00S
00S OL 40 00¢€
00€ OL 4N 00T
00C Ol 4n 0S¢
0ST OL 4an oot
001 OL 40 05
0S OL 4n ST
ST OL 40 SU

61 NYML SS37

( sworTIINS )

uaguan SNOLLNSHVME ¥M-S-d

D W A A UGS T WD G G G D A A W WD A W D G A W D

£00 WO Jid OL GIALNVED FJMVMVETD

JOT $3141dsa Q24INDOV JO SLISSV 1@ SHOILIVSHVML
/T 6861 uvEA NISLd

I11A BTNL



$°t | G |
6 (3
s [ 2 |
L MY -
< t
LD | -
€T N
M4 [
[ 4 A |
L 4 L1
$°1 A
(5 |
™NIOL O4Q

o 1 ¥ |

400MD 20NVN SATINS
40 BOVLINIOMAG

(14 1%
“ -
4 6
- y
’ 1
- 4
¢ [ 4
€ 4
< 9
8 »
€ | ¢
[ 4 v

f00 Jid

DS S - o -

L Y
| S 4§

86l
o°Ll
S Tl
L 2 ¥ 4
0°91
e°st
(A 11
L1y
o°tl
A

| Sl 9
€

¢ o o @

* ® @

LR X X B-1 R % Rl
mMNNOT@S@mETY

™NIOL  £OQ

€ ol
9

el
€t
Lol
et
s vl
611
s €l
t 3]
€6
e

d

4dN0oHD 2omvHd S8
40 2DVINANA4

6L

-
[ ]

NreNrD NN
-y on

£oa

0’

€l
(9 |
(4]
(1
st
(74
%%
oy
1 14
(14

[4

b4

/T SNOLANDIASEANI 4S3ND3M GNOOIS £OG NO Jid O GIINVHD AUV

JTT salaling

QaNINDIV 40 SAINS .29 SHOTEIVSHVEL
/T 6861 WAk INISId

0°001 SES SHOLIDVSHVEL TTV
9y L /ST 3aviIvav
a0M STINS
X Ty 40 aNv 0001
T sot 6081 OL 4n 00S
L A 14 4 00S OL 40 00C
"o 11 00€ OL dn 00
t's 113 00Z OL dn 0S¥
0L Lt 0ST OL an 00¥
v'sl Sty 001 OL an 0S
€ ot €9 0S OL dn SZ
zeot 6 ST OL dn SV
3° 01 Ty S1 NVML SST1
NEduid  /oussuns ( suorTIINg )
SNOLIIVSHVML ¥-8-U %NV STIVE

Xl 318V



- I - 1 L 831032013400 epripn [8]2edg-UOTIDAIISUC) L
' 83032813U0) [9ISUS-UOTIINIISU0)

- - i buypITag weyl 38430 UOTIINIIBUCD ]
810pI TG 04aTI010d0 puU® 810312833400
- - - - € Teleusp-uotIdnIrsuc) Suypring st
- 1 1 - 1 0s uojIaezxg sen pue (10 (4§
- - - - - ] buyuin @3jubyy pus Y90l swoujemitg o
- - - - - z Suguin teIen ol
- - - - - z &x3se304 a0
- - - - - i 882jAaleg Ywia3adjaby L0
seyIjeyaeds yewyuy
- - - - - 1 PUS XJ030IATT-UOTIDNPOI4 TRANITRIVILY zo
— T - - - 1 sdoa3-uoyionpord Yeaayymajaby 10
0L roa Jud .?mmm ...mm wm.._ /v mmm..:.:..
 Su0TANDILSZANT “roa w0 oL 0k
&u3003M QNODAS L. GRlaid 200vuvED)
NOSMAd DMINLIADOV NOILJIMNIS3A AMISOOMT '3 unwwnumu

SMOSUId DNIYMINDIV 40 dNOUD AMLSNANT
/T 69861 uvai Iv2S14

X 2



i I -
¢ €
€ 14 I 61
| ¢ € - ¢
- o - | |
- 1 I
- I . |
I | - i | ¢ -
4 4 e 4 9

-ananen -y - en

et dad ol ol it LT S PR, D A% T G T A D D G A S W

12z 8330p0Id 938I2u0) pus ‘see]d ‘dot) ‘euoig &y
(14 SI2MPOId SIJISE[J *ISTH PUS Jeqquy ot
¢ peisieN pus .:-cuunnunnnuunu-s (44
ov 8328paid POTITIV Pus STEITENYD (14
4 - 8320po1d PATIIV pus BurysTIqnd ‘Swwiad [} -
ol 832apaxd PETITY pun laded 14
€ seanixys pus exmyyuing st
1§ Wedxg ‘s3anpoxg cenuwwnuunununa (14
S[e]I0304 JIS[IN]S pus SI7IqRJ WOX)
£y | SpoE 8328p03d PUYSTUTL I8yI0 pus Yexeddy €t
144 8328poag TITM o[yIneL 144
»s SI20pa3d PeIPUTY pus pood 14
/v mmmmmu
NOLA4INDSEA AMLSOGME I[1 mmmmcmMm
4191a-¢

/T 6861 wvas vdsSid

SHOSNAd DIYINOOVY 40 dNOUD AMLSAGNE



z - z z -
¥

[ I - N 1 -
- - " - ﬂ

[ - 1 €1 1 b4
- - (1 € st

t 1 1 14 1 ot

t 1 { o1 £ ¢

- - - - - - - an e ey - . -

hadedade ol T T Y T T NP,

NOSNAd DMIMINNOY

uojInjaodsusiy ie3en "
buyenoyeaey
pue uojlezaodsusry ybysayg aojom 4]
uoyIvaodsusay peoxjyed o
saja3eapul bujaajosjausy snosusyredsyM 6€
8Y20[) puw seydjley fepooy L3740 pus
jeoyped ‘oyydexbojoyd Isjueemijevy
BujI103a) pue Suyzlieuy ‘Supznseey o€
Juemdjabg uoyjvyzodeusay Le
sey1ddng pus Juamdynbz
‘L12uTYI8l DJUCAII[E PuUw [eOTIIIS[E ¢
1031232018 dedxg ‘Lisujyoey s€
Juemdyabg
uoyjelzodeuniy pue Liguyysey
3dedxng ‘sionpoid 1838y pajedyaqed ] 9
sejaisapul Yeyey Livwyag {3
MOLLJIMOSEA AMLSNAMI /¥ 3000 218
&191Q~-¢

SNOSNAd ONIMINDIV 40 dNOHD ANLSAAMI

/T 6861 uWNAL TVISIA

X 318vL



SUOTINIS 8IJAlag ¢

- z Suj[08E) pue 810[Beqg Sa]I0waINY 111

€ - € 14 sea103g pood "

- - Yg - s " 501013 eSTpuUSIley [eIsueD s

s3e[eeq ewoy e[jqod pue Lyddag

- - t - z 9 uepIe) ‘elsapiey ‘sieyisiey Suypried s

- - 5 T 1y 8pO0D S[qEINpUY-PEIL STREETONM s

- 4 of ¢ ¢ (4] SpO0H SIQEIRG-SPEI] STESEIONN . 0§

t 4 L€ ’ 1 sedjazeg Livjjueg pus ‘sep ‘afa3dela 6

- L € ’ ' uoyIeaTuURES) "

- - - - - ] s80jaleg Uoyisizodsusay L

- - - - - | se) yeanjsy dedxg ‘seuyredyd 9"

’ - (] 8 - 134 : ayy iq woyivizodsueay 1]
SMOILNALISZANT " roa %0 211 0L
4830034 aQN0OD3S QILNVND BMVNVETL)

MOSNId DMININDOV NOLLEINDSEA AMLSQOME 11 -ﬁw—wm“

SNOSMZd ONININDIV 40 4NOMD AMLSNANI
/T 6861 wvai IS4



- 1 4 4 (14 8227}J0 udmisaaul 10430 pus Suyprou L
- - - - 95 eluleg [seu 1)

- - " - - Y 80274393 pus ‘sieyoig ‘sjueby sausamsu)l (1)

I - 1 1 - 1) Sausinsux €9

‘ e9djaleg pue axy

- - | - 1 (14 ‘sze1e0q ‘siayo1g L3jpomma) pue L3jandes 14
- - - - - (14 syueg ueyy Jeyio seyouedy ITpeId 19
- - - - - '3 Suyyueg 09

- - - - - 91 11038y snosus|iedeN s

- - - - - 3 sedeyd Suyyuyig pue Suyieg es

- - - - - 1 Wwaemdynbz pus ‘Gujyejuing ewoy u"uuuwwﬁl L8

- - - - - $ 831038 L108se30y pue [exeddy s

zamumu‘m-m~mmm¢ NOLL4INIE30 AMASOGHT 33 %000 219

SHOSMAd ONIHINDIV 40 dNOUD ANLSOGN]
/T 6861 uval VIS4



802]al135 pajelay pue

- - - 4 ‘Juasabousy ‘4aI8eseN ‘OujIun0dDY ‘Oujassutbug L0
- - - - - - suojiesjusbip diysiequay 1)
- - - - - 9 sedjaieg [suojIvoapl e
S S v 2 z 62 sedjaleg YIToeu o
- - - - - - v S82[AlSE UOTIVGIIGY PUB INCWBSRAY 6L
t 4 - € 4 1 L S8I83a374 woTIoN 7}
- - - - - - ' seajazeg ajedey smoeusyedsyu LT
- - - - - - 9 sabuiey pus ‘sadjazeg ‘ayedey sajlowoIny sL
| 1 - ’ 1 € 1 ssdjaleg sseujsng €L
- - - I . - i SeJyjaleg [UUOSIad L

sedeyd buybpor
- - - - - - €z 13430 pus ‘sdem) ‘sesmoy Bujmooy ‘syejoM oL
I3 SNOLLVDLLSZANI " roa ¥o 2w oL
183003N GNOD3S QZLNVUD ZMMVUNETD .
MOSUZ4 DMINIADOV NOLLAINDSSG AMLSOGME /T 3000 218

41310-¢

SHOSNZ4 OMININDIV 40 4NOHD AMLSNANI
/T 6861 uWNaL INISId

I TN



SHOLLVSAVML TV

- - - € - c <ol /ST olqeyyeay 04

0
ot n et (73 SET s 1Y 660t ssjundua) peyjysisaja AQ
- - - - - - '3 SJuGwys] [qeIsd S[qeYysse]auoy 66
- - - - - - " sedjaleg snceusyedaiM 6

/¢ swolivarisaant " 00 40 a1d 0%

4820088 QN0OES GRLNWVMD R2MVNVAL)
MOGUSd DMIMINDIN MOLLLINOSEA AMLSOGMT nT Bhuo-w...

SHOSUAd OMIMINDIV 40 dNOHD AMASAANI
/U 6861 wvai 1v2814



SHNOILOVSMWLL
MESNANT-ViiN]
41910~
40 uaasnd

- - - - 6

- - - - - - €

- - - - - - )

- - - z - z ’

- - - - - - zu

- - - - - - 61

- .- - | I - Il

- - - - - - |

- - - - - - ﬂ

- 'o - - - - N

- - - v T - $
TOL 00 D4 TIOL fOG D14 /b uasuns

/€ SNOIINDILS2AM]
45300av aN0Oas

004 ¥0 214 0L
A3LNVND 2MVUYITD

-

441443 QaMINDIVY

83032033U0) 8pe1y [v]oadg-uo]Ionisuo) 4§
83032833U0) ﬁcuéﬂcuan‘uu-gu
BUTPITAE sy IS8YI0 MOTIIAIISUOD 14
eI1epInd eayIsiadp pus 83032813U0)
1930U80~-U0o§INIIsN0) BuplInG st
syeng 1dadxy ‘efevasuyd
ajrielemioy jo Buyizaval puws SujulM () |
uoyIDNIINg 88 PUs 10 4§
buuiy 3T pus [ea) SAcEjERITE (11
Suyuiy TeIeN (1
bujddexg pus ‘Sujauny ‘SujysYd 68
Ax3sei04 (]
ssdjaleg [sanjIadjaby Lo
sdoxD-uayidapoxd Yean3TRayaby 10
NOLLJINDSAA AMASAAMI /¥% 3000 218
’ 4191G-¢

441483 QANINDIV 40 JNOHD LMLSOHAN]

/T 6861 uvai NIS1d

IX eVl



91 ¥ I - L [ 9 €S 8120p0ld S2TISN[4 O8N pue Jeqqay ot

seyIjeapul

9 § - I ¥ - § i pejeiey pue bujuyjey wmsjoxled 62
(13 6 { e ob I 6€ 601 8300p0ld POIIIV pue sTeajueyd) (14
S3JNpoxg
(1 -  § K] s 6 POTTIV pus BujysTIquyg ‘Sujujad L
¢ - - - Y - € el 0320paxd peIIIVY pue zedeyg 14
1 - - - i - 1 st SOIRIXTJ pus sIRITUINg 114
. \ samITuUINg
" - N - - 4 { I B 14 3Wadxg ‘sjonpoid pooy pus asquey (7 4
. S[8TI9I9Y Je(Tu]S pus EdJaqes mOX)
¢ - - - 1 - 1 €T 9pou 820p03d PeyYsTUL IeyI0 pus Jexeddy €z
L I ¥ - z  { | " 830apold [TTM oTTIxeyL 44
(1) ) ¢ € 1§ 6 Tt $6 0320p0Xd POIPUTY PuUS pood (Y4
SNOILIVSNVYL M™NIOL rOod  JLd TMIOL  £0d D4 /v uwaeMM
JMLSAANT-WMIME =~ ~-=o-emccececcccs meeccecceccoma-
41d1a-¢ \n SHOIINOILSIAM] rog 40 Jld 0L
40 WI3NMOM 4800 aNODas AdLNVND AMNNYETD
ALLINE QININDOV . NOLI4INOS3a ANiSAaMI /o7 3002 21

&IDIQ~|
t

AL11N3 nwz-.—ou‘ 40 400HD AMLSNANT
/T 6861 wval INISL4

IX 38V



L L L 10 T T0 Py P e

SHOTLOVSHVYL
NLSNANT-VMLNI
4131a-¢
40 waeuan

I I - ’ z F4 11

- - - 4 - z L

4 4 1 34 " 8l 9%

- - - {3 9 14 €6

1 1 - " { (1 [ 1)

4 { ol € Il Ly

- - - ) 4 ’ (93

- - - - - - .
IIOL  fOd  Jud INLOL 0G 2id /vy uasuod

/€ SHOILYO1LSAAN]
4Sa003N GN0oDaS

saja3enpul bujanioejausy snoaus](edejM 1y
SYI0TD puE AdYdeN
tepoo) way3idp pus [eIIpan
‘oyydesabojoyd fsjuemaxisujg
buyyIo33u0) pue Bujsdeuy ‘bujanseey o€
endjaby uoyvizodsusiy [T
sejddag pus Jusmdyaby
‘AasuTydny DTUCIIIG[S PuUe (EOTIIDN(E %
192533003 Jdeoxy ‘Lisuyyoey [y
jueudyabg A
uojIvidodsusiy pue Lisuyyoey ,
3dedx3z ‘sjoapold [eIeN peIdjIqEs "
seyajsapul [wiey Liswjag €€
s320poigd g
03030u0) pus ‘sselp ‘Ley) ‘sucig 14
SIIMPOIY ISYIBY] PUB I8\I80] ‘ {3
MOLLAINDSSA AMLISOGNT /¥% 3000 D18
&101Q-L

ALLLNE QIAMINDOV 40 4NOMD AMLSOAANI

/T 6861 wvas vIS1d



HOLLIVSHVML
USNanI-vddal
41014-¢
<) waauaM

- - - € - € 6

[ ¢ S - ] § [4 '] 6s
cY T x 6 S "
9 [ 4 ’ (9 § € ot (]9
[ 4 - 4 44 s L L3
| ¢ | ¢ - | ¢ - 44
- ‘- - - - - 1

€ . € - L L - (X4
| ¢ | ¢ - | § 1 - (]}
| ¢ ¥ - | | § - [ 1
- - - - - - I
WL £00 J4 ok fod o /F waeknk
Mm-m..o.._au.wm»:: roa 40 w.m....n,mha--

4$20034 QNODag G2LNVUD 2MVUVETD

8310[99Q Swoy afyqon pue Ljddag

uepie) ‘elsapaey ‘siejasiey Suypring 143
P00 S[qUINPUON-SPEIL S[NsEIOUN s
SPOOH SIQUIRG-0PBIL, SISOy [ 11
8djazeg Liwjjueg pus ‘sep ‘ayaroela (1)
UOTINITURENO) 1]
ssajazeg uoyIeIaodsusay L
as) [eamjey 3deaxy ‘seuyq edid ”"
a7y &q uogieixodsusiy 1)
uoy3sizodeusay aejen "
buysnoyexey
pus uoyisizodevess Iybyeas o304 (4]
uoj3eiaodsuexy peaxryey oy
i NOLAAINDE3A AMISNAMI /%7 3000 D18
41010-¢

AL1AM3 QIMIADIV JO dNOMD AMISNANI

/T &861 uWNai IvIS14

IX 34V



SNOLLIVSHVHL
MLSOGMI -VMLMT
1101a-Z
40 uB@NON

¥ | 4 - 4 [ I 19
- - - I - i1z
- - - | - I i
- - - - - - 14
- - - - - - “
- - - t - 4 1§
| ¢ - | - | { [}
4 - 4 9 - 9 i€
- - - 9 - 9 11
WL fod  21d M™NIOL 000 Did /v uaduns
/€ SHOLLVOILSAAN] £0Q 40 214 OL
45anbDiv aNODas GALNVED 2DMVNVITD

411403 aaNIadOV

SuBIRBU] £9
s3DJA3as pue ‘pabusyoxngz ‘siefeag
‘saey0ag L3ypomso) pus L3jamdes b{)
ayueg Uyl 10430 sejausby JJperd 19
buyyueg 09
(70304 snoaua]edeTM s
seadeyg bujyuiag puwe bujaes oS
881038 jJuemdyaby
pue ‘bujysjuing emoy ‘eanjjuing L8
sex03g L10sse20y puw Texeddy 1
SUOTINIG SITAIES
SUTTOS8) puUr SI8[06( SAYIOWOINY 117
883038 pood "
83038 0--...-!.3!- [e3eue) s
NOLL4INDSSA ANLISOGME /vt 300D 218
41310~

ALILNG QIVINDIV 4O 4NOND ANLSAAMI

/T 6861 Mval NISI4

IX 3ave



88203074 uojioy Ideaxz

1 - - - - - - ol ‘800jAl08 WOIBEIIGY PUE JuswEsRWY 6L
144 4 4 - € 4 I 1 88203274 OO0 (13
- - - - - - - € s8d7aleg ajedey snceus]isdsyM t 13
sabuied) pus
$ - - - 1 - i 6 ‘ssdjales ‘ajedey SAJIOBOINY st
19 | I . = (9 4 L tol S80jA3NE sasu]sag €L
1 - - ¥ 1 - t sedjaleg [wuosled 1}
o sedeld buybpor aeyi0 pue
TA { - - - - - - (1) ‘edue) ‘sesncy Buymooy ‘syejoy oL
4 - - - I - I oy 8821330 Wemssau] 28430 pus Bujpron L9
14 - - - - - - 16 ojuIsg TweM 1)
.8827AIRg puw
€ - - - - - - L ‘saeyoig ‘sjueby edusansu] »”
INOLLOVSHVUL 0L fOa  Oud IOL  £0a 24 /v uaauos
ALSNaN L -VMIM] mmeermeeccacenaa. eemeeareaee
1191a- /€ SKOILWDILSIAME £0a 40 214 OL
40 uBdMAN 453002 Qu0DEs GRLNVMD FDNVNVATD
431iM3 QaNINDOY . HOLI4IMOGAEA ANLSOOME /%% 3000 218
4181G-¢

AI14NA QAMINDIV 40 dNOMD AMLSAAM]
JV 6861 uvaL INI914

X 3Ievd



174'1¢ (] ] (14 st (149
L I - I 3
(%44 [ 4§ [ (9 11
- - - - ﬂ

9 - r - -

ﬂ - - - -
/3 | | ¢ - s

SHOILOVSHYUL NI fO0 Ol

MLSNAN I -VLNI

a1918-¢ /€ SMOTAVDILSAAN]
40 umDION 483003V QNODaES

431403 GIUINDNV

11374 SHOLLINSNVL TV

6L /9T siqetyeay 304 1}
LEe sejusduc) PeIJTsiesla AQ
€ sjusmysyIquiss SIQU]JTeeeTau0N 66
ol 802]AZ08 SROSUNTTSISTH 68
€ -ow.-.nuuum.ﬂauﬂuoﬂuum- .r.-uouu-o..u L0
s sedjazeg (e§208 o
€ sedjazeg Yeuoy3Ieoapy ze
o ‘ssdjazeg yITved (1)

NOLA4INDSEG SMASO0MT I3 m_..mm.m...m

. a1810-¢

ALlind QZWINDIV 40 JAOND AMLSOHANE
/T 6861 uvaA TWISI4

IX v



. FOOTROTES T0 PISCAL YEAR 1999
1/ Priscal 1989 inciudes transactions reported betweea October 1, 1908 and September 30, 1909,

2/ The size of transaction is based om the aggregate total amount of voting -ann-n-‘ and assets to be
held by the acquiring persoa as a result of the transaction and is taken from the respoase to Item ) (c)
of the notification and report form. .

3/ Based on the date the second request was issued.

4/ During fiscal year 1989, 2083 transactions were reported under the Nart-Scott-Rodino preserger motification progra
The smaller number, 2535, reflects adjustments to eliminate the following types of transactionss (1) 16 transactions
reported under Section (c)(6) and 167 transactions reported under Section (c)(8) (transections involving certain
regulated industries and financisl businesses); (2) 74 trensactions which were followed by separate motifications for
one or more additional transactions between the same parties during fiscal 1989 (swch transections are lieted here as ¢
single consolidated transaction); (3) 59 transactions found to be non-reportable) (4) 11 incomplete tramsactions (only
one party in each transaction filed a compliant notification); _u“ 15 transactions withdrawA before the premerger reviq
process; and (6) 6 secondary acquisitions (filed pursuant to Section 801.40 (a)(4) reported as a result of reportable
primary transactions). The table does not however, exclude 34 competing offers or 264 multiple-party transactions
(transactions involving two or more acquiring or acquired persons).

3/ Percentage of total transactions.
§/ Pexcentage of transaction range growp, ..
1/ Percentages aleo appear in TABLE 1.

.\q:-u-eugp-g&en nevly-formed acquiring persons snd transactions withdraws -.onom- staff ocould sake a
detailed anslysis of the acquisition. ,

This category is composed of nevly-formed acquiring persoms, forelgm acquiring persons with mo Gnited States
mm«!:..-. and acquiring persons who had not derived any nﬂc!:.an from their investments at the time of filing,

»m\ g-uzgonié-igpnnto?noina responses to Item n».-:: ..-.oon- to be Acquired) or from Items
(a) or (b) (SEC documents and annual reports) of the premerger notification and report form, v

m.-.\ﬂl--on-..o?.:ono«-:-vno R—ln-—neoo-n-nvo-nan-ﬂ_:g,:.‘8:—-33 consolidated with those of eec)
respective acquired ultimate parent. :



12/ T™he sales of the acquired entity were takem from Iteme 4(a) and (b) (SEC documents and ammeal reports) or responses
to Item 3 (dollar revenues) of the premerger notification and report form.

1)/ Transactions in this category are represented by the acquisitions of mevly-formed corporations or corporats joinmt

ventures from which no sales were generated, and acquisitions of assets which had produced no sales or revenwes during
the year prior to filing the notiftication and report form.

14/ 2-Digit B8IC codes are part of the system of Standard Industrial Classification established by the UNITED STATSS
GOVERNNENT STANDARD CLASSIFICATION MARUAL, 1987, Executive Office of the President - Office of Ranagement and Budget.

The EIC groupings used in this table were determined from responses submitted by filing parties to Item 3 of the
premerger motification and report forwm. )

3/ Transactions imcluded in this cetegory represent msvly-formed compenies companies with o United States operations
Wm“—n»n-npo.ﬁ filed by some individuals, and filings withdrawn before the n..&-nnu classification could be determined. .
.mh\ Transactions in this ¢

[+

ategory include filings withdrawn before aa industry growp could be determined and aevly-
reed entities. .

NOTR: Detall mey not add to total dwe to rounding) ¢ - less than 0.01 perceat.



