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The Bonorable George Bush
President of the Senate
United States Senate
Washincton, D.C. 20510

The Bonorable Thomas P. O'Neill, Jr.
Speaker of the Bouse of Representatives
wWashington, D.C. 20515

SUBJECT: Seventh Annualwggéazz)to Congress Pursuant to

Section 201 of the Bart-Scott-Rodino Antitrust
Improvements Act of 1976

Gentlemen:

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. §18a. Subsection (j) of this section

provides as follows:

Becginning 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
pyrsuant thereto, and any recommendations for
revisions of this section.

This is the seventh annual report to Congress pursuant to
this provision.



In general, Section 7A establishes a mechariism under which
persons with sales or assets greater than a specified amount who
intend to make a stock or asset acguisition of a specified size
Oor larger must report their intentions to the Federal Trade
Commission and the Department of Justice. Thereafter, the
parties must wait a prescribed period of time, usually 30 days,
before consummating the transaction. The primary purpose of this
statutory scheme, as the legislative history makes clear, is to
provide the antitrust enforcement agencies with a meaningful
opportunity to review mergers and acquisitions of substantial
size before those transactions take place. 1If either agency
believes that 2 proposed transaction may violate the antitrust
laws, Section 7A(f) allows the agency to seek an injunction in
federal district court to prohibit consummation of the
transaction. The ability of the antitrust agencies to make such
a determination is enhanced by the provisions of Section 7A(e),
which authorizes either of the agencies to issue a reguest for
adéitional information or documentary material to either or both
parties to a reported transaction. Such a request must be issued
during the initial waiting period and, in most cases, has the
effect of extending the period until 20 days after the reguesting
agency receives all the reqguested information or material.

Finzl rules governing implementation of the premerger

notificaztion program were promilgated by the Commission, with the

concurrence of the Assistant Attorney General, on July 31,

187E. 1/ At the same ti=e, 2 comprehensive Statement of Basis
ané Purpose was publishe. which contains a section-by-section
analysis of each provisiocrn of the rules and an item-by-item
analysis of each item of the Premerger Notification and Report
Form. The program became. effective on September 5, 1878. Tois
year the Commission, with the concurrence of the Assistant
Attorney General, made sever:zl changes in the premerger
notification rules. These amendments, which became effective on

August 25, 19E3, are discussed below.

Statisticazl Profile of the Premerger Notification Program

The appencdices to this report provide a statistical summary
‘cf the operation of the premerger notification program. Appendix
A shows for each year (or part of a year) in which the progran
has been in operation the number of transactions reported, the

1/ 43 Fed. Reg. 33450 (July 31, 1978). The rules also appear in
16 C.F.R. Parts 801 through B03. For more information
concerning the development of the rules and operating
procedures of the premerger notification program, see the
second ané third annual reports covering the years 157& and

1875, respectively.



number of filings received, the number of transzctions in which
regquests for adcditional information or documen:ary material
(hereinafter referred to as "second reguests") were issued, angd
the number of transactions in which reguests for earl
termination were received, granted, and deniec., Appendix B
provides & month-by-month comparison of the number of filings
received and the number of transactions reported for 1981 through

1883, s
’

The statistics set out in these appendices indicate that the
number of transactions reported in 1983 decreased l.4% from the
numoer reported in 15862 (1144 in 1982 and 1128& in 1583). The
statistics 2lso indicate a decrease for the second year in the
number of second reqguests issued (from 45 issued in 1582 to 48
issued in 1982). Although the number of second reguests issued
as a percentace of reportable transactions has rermzined roughly
constant over the last two years, this rate declined sharply
between 1979 and 1581 (12.6% in 1878, 5.0% in 1580, 7.5% in 1981,
4.3% in 1882, and 4.3% in 1983). As we indicated in the Sixth
Annual Report, this persistent downward trend mey in part reflect
a beneficial deterrent effect of the premerger notification
program. Because the program enebles tne enforcement agencies to
detect and challenge virtually all sizeable anticompetitive
acguisitions before theyv are consummatec, businesses may be
increazsingly avoiding trcnsactlons that aprrozch the line of

1lleca’1t\ :

The Eérop in the seconé reguest issue rate since 1981 mey
also reflect the impact of the Justice Departzent's 1582 Merger
Guidelines ancé the Federal Trade Commission's contemporaneous
Stzterent Concerning Horizontal Mergers. These documents have
provided business decision~-makers with a better understanding of
ths tvpes of transactions that are likely to be challengec as
well as the factors the enforcement agencies will consider in
mzking their decisions with this knowledge, business decision-
makers can more easily avoid transactions of guestionable
legality. 1In addition, because of these docunments, parties
involvec in transactions that appear to raise antitrust issues
have been better able to identify areas of concern and have, on
several occ251ons, voluntarily prov1dec information addressing
these pro,le‘-; Thus, the agencies have been able to resolve
some concerns without resorting to second reguests,

The statistics also show that the number of transactions

involvinc reguests for early termination has increased
dramaticzlly. Appendix A shows that in 1883, early termination
wzs recuesteé in 643 transactions while it was regquested in only



341 transactions in 1982. This represents, as a percentage of
reportable transactions, a reguest rate of 57%, a substantial
increase over the 1582 rate of 29.8%. The zgencies granted early
termination in 599 transactions in 1983. This is a continuation
of the substantial percentage of requests the agencies have been
able to grant (74.8% in 1982 and 93.2% in 1983). As noted in the
Sixth Annuazl Report, the increases in reguests for early
termination and the high proportion of those .regquests which have
been granted are probably attributable to the change in “the
agencies' standard for granting early termination that was
adopted in the formal interpretation issued by the Commission o©n

August 20,  19E2,

Recent Develooments Relatinc to Premercer Nctification Rules
2nC¢ Procecures

l. Rules Changes

On July 29, 1S83, the Commission, with the concurrence of
the Assistant Attorney General, promulgated several changes in
the preme:zger notification rules ("rules"). 2/ These amendments,
which became effective on August 25, 1583, should improve the
progsrar in several ways., First, most of the changes are
technical in nature, ancé should correct inadvertent omissions,
sinzlify provisions or - ..erwise improve the clarity, .
comprehensibility ané effectiveness of the rules. :

Seconc, many of the amendments should recuce the reporting
burden of the premerger notification prograr. For exarnple, some
provisions eliminate confusicn that has arisen under the current
rules. Other provisions expand the extent to which parties may
incorporate by reference information in a previous filing, 3/
reise the size-of-transaction exemption for certzin

4 Fed. Reg. 34427 (July 29, 1983), Exhibit A.

New Subsection B803.2(e) allows persons to incorporate by
reference in a filing current SEC documents and annual
repcrts submitted with an earlier filing., Further, the new
rule a2llows parties to an acquisition filing for a higher
notification threshold within 50 days of filing for a lower
threcshold, in connection with the same acguisition, to
incorporate by reference any current document or information

the person supplied in the earlier filing.

0 ke

—4-



acqguisitions 4/ or add new exemptions to the filing
requirements. 5/ None of these changes should reduce the

enforcement agencies' ability to scrutinize transactions likely

to viclate the antitrust laws,

Finally, new rule B803.8 should enhance the agenci*s'
capacity to review transactions involving foreign parties Or
operations. The new rule requires a company to:provide with its
initial filing any English language versions that already exist
of documents and information which it submits in a foreign
language. The rule also requires a party responcing to @ second
request to translate responsive foreign languace documentS toO the

extent specified in the second reguest.

2. Paperwork Burden

Reducing the reporting burden of the premerger notification
program while maintaining its enforcement value continues to be
&n important Commission objective. As noted, the rules changes
just promulgated should advance this objective in several
significant ways. Commission sta2ff are also currently evaluating
further revisions in the rules and reporting form tzo reduce
burden. To assist this process as well as to supplement other
publicly aveilazble information on merger activity, we have
prepared tatles which present statistical informztion for 1982
Hert-Scott~-Rodino filings. This information, which is presented
in Exhibit B, is similar to the information for 1881 filings
pPresencec.in the Commiz  =a's 1982 request for comments

4/ Rules 802.50 and 802.51 exempt acguisi:tions ©of or by foreign
persons where the effects of such accuisitions on Unitec
States commerce are relatively small. A major rationale for
these exemptrions is the same as that for the minimum dollar
exemprion set out in rule 802.20: transactions having a
relatively small nexus with United States commerce are
unlikely to have a significant domestic anticompetitive
impact. - The new amendments to rules 802.50 and 802.51 simply
apply to the "foreign commerce” exemptions the new minimum
collar value exemptions in rule 802.20 that were established
by the Commission on November 21, 187S. 44 Fed. Reg. 667E1

{November 21, 1875).

S/ Amended rules 802.6 and B02.8 create new exemptions for
certain regulated transactions. New rule B02.6(b) exempts
certein transactions reguiring approval by the Civil
Reronautices Board. New rule B02.86(b) exempts certain
accuisitions invelving insured banks or other financial
institutions. These amendments were made tO accommodzte
changes in other statutes that occurred since the rules first

went into effect.



on burden reduction. €6/ We hope that this additionzl information
will stimulate further burden-reducing changes as well as ,
contribute to scholarly research about mergers.

3. Compliance

‘ Prior reports to Congress have noted that the preLerger
notification program has "been characterized by .2 high degree of
cooperation between the enforcement agencies and those subject to
the Act.”™ 7/ The two agencies freguently assist parties in
determining whether transactions are subject to the notification
reqguirements of the program ané¢ what information is called for by

the notification and report forn. 8/

Furcthermore, all incdications succest that compliance with the
premerger notification program's filing recuirements continues to
be excellent. The agencies have not yet brought any actions under
Section 7A(g) (1) to recover civil penalties for non-compliance,
The agencies conduct a constant mOnitoring program to ensure that
‘the parties to transactions covered by the program comply with its
provisions. The agencies review the business newspapers and
industry publications for .announcements of transactions that may
be subject ro filing regquirements. Industry sources, such as
competitecrs, and interested members of the public ofren provide
further informztion concerning trans&ctions.

When a proposed transaction is announced that appears to be

~coverec by the statute -1 rules, and no filing has been received
in a2 reazsonatle time, or when such a transaction has bee=
arnounced as consummate¢ and the agencies have not received g
prior filing, letters are sent to the parties regueszing an
explanation. In all but a few cases, the resgonses to these l
letters have adequately explained why the transactions were either
eXem-t Or not coverec by the premerger notification program. 1In a

few cases, almost alwaeys involving individuals or small '
corperacions, failure to file has resulted from oversight rather

than deliberate fzilure to file.  In all of the cases in which
violations were identified, the parties have subseguently filed

belated forms when they were made aware of their filing
obligation. None ©f the transactions raised any antitrust

problems.

¢
1
I

£/ 47 Fec. Reg. 29182 (July 2, 1882). This notice contained
eleven statistical tables showing premerger filings and
4

enforcement interest in 1881.

/ TFifth Annual Report to Congress, page &, and Sixth Annual
Repcrt to Congress, page 6. B

The FTC's Premerger Notification Office, which administers
the progcram, receives approximately 50 such inguiries daily.
4
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Mercger Enforcement Activity During 18E&3

The Antitrust Division did not seek any preliminacy
injunctions in merger cases in 1983. The Division did, however,
file three complaints in merger cases. 8/ Two cases, Unitec
States v. National Medical Enterprises, Inc. and NME Eokoitals,
Inc, and Unitec States v. National Bank and Trust Company of
Norwich and National Bank of Oxford, are still pending. In United
States v. National Medical Enterprises, Inc. and NME Eosvitals,
Inc. the complaint challenged NMZ's acquisition of the Modesto
City Bospitzl in Modesto, California, alleging.that it may
substantially lessen competition among general acute care
hospitals in the area. United Statres v. National Bank anéd Trust
Comzanv of Nerwich and National Bank of Oxford, chazllenging the
proposec merger of two upstate New York commercizl banks, went To
trial in November. A settlement in principle was announced in the
midst of trial, ané a stipulation, proposed final judgment, anc a
competitive impact statement have been filed with the court. The
complaint alleged that the merger may substanctially lessen
competition in Chenango County in both retail znd comsercial

banking services.

A complaint and a proposed consent decree were filed
simultaneously in United States v. GTZ Corporasion. The complaint
challengec GTE's acguisition of Southern Pacific Comrunications
Company and Southern Pacific Satellite Company, alleging that it
mayv substantially lessen competition in the provision of intercity
telecommunications serv, 2. In addition, the corplaint allececd
that GTE's expansion throuch its reculated telephone companies
intc the information services field could create a substantial
probability of anticompetitive conducst in violation of Section 2
of the Sherman Act. The Antitrust Division is awziting enztry of

the decree by the courrt.

In aééition, on four occasions, the Antitrust Division
informeé parties to proposec transactione that it would file &n
antitrust suit challenging the transaction unless the parties
restructureé the proposal to avoid competitive problems or

8/ Uniteé States v. Nationzl Mediczl Enterprises, Inc. ané KMZ
'~ Hosritals, Inc., Cv. No. F-B3-4E1-EDP (E.D. Cal., Fresn
Division, filed October 31, 19E3); United States v. National
Baznk and Trust Company of Norwich ané National Bank of
Oxforé, Cv. No. B3 CIV 337 (N.D.KN.Y., filed May 6, 18£2); &nc
Uriteé States v. GTE Cerporation, Cv. No. E3-1258 (D.D.C.,

filec May 4, 1883).



abandoned the proposal altogether. 10/ 1In each'case, the parties
either restructured the transaction to eliminate areas of
competitive overlap or did not consummate, eliminating any need

for legal action by the Antitrust Division.

Of the 28 investigations which involved the issugnce of
second reguests, two transactions were abandoned by the parties
after the Division issveé requests for additional information.

Finally, the Division entered into consent decrees in four
merger cases in thCh conplalnts had been filed prior to

January 1,-1883., 11/

The Commission céid not seek any preliminary injunctions in
merger cases in 1SE3. However, it did issue one proposed
complaint concerning a joint venture and one complaint in a
merger case. A proposed complaint and a proposed consent order
were filed simultaneously in connection with a joint venture
between General Motors Corporation and Toyota Motor Corporation

10/ Department of Justice Press Release of June 15, 1983,
invelving the capital stock accuisition by Mission
Industries, Inc. of Petrolane, Inc.; Department of Justice
Press Release of Jume 10, 1583, invelving the proposeé jcint
Venture among Amerscen Express Company, Paramount Pictures
Cerpeoratiorn, Universel City Studios, Inc., Viaconm
Internz+ionzl, Inc., wWarner Bros., Inc. and Warner
Commuanications, Inc. to own and operate Snowtime and The
Movie Channel; Department of Justice Press Release of March
l, 1583, involving the sale of certain patent, know-how ancd
other rights of Wheelabrator-¥Frye, Inc. to a joint venture of
BRI, Inc., a subsidiary of Dynelectron Corporation, and Air
Products and Chemicals, Inc., in connection with the
acqguisition by The Signal Companies, Inc. of Wheelabrator-
Frye, Inc.; and Department of Justice Press Release of
February 15, 1983, involving the proposed acguisition by
Nztional Amusements, Inc. of four motion picture theaters

from Generzl Cinema.

11/ Urited States v. American Mzize-Products Company and Bayuk
Cigars, Inc., Cv. No. B81-1232-CIV-J-M (M.D. Fla.,
Jacksonville Division, filed December 22, 1SEl; consent
decree entered October 27, 1983); United States v. G.
Beileman Brewing Company, Inc. and Pabst Brewing Company, Cv.
No. B2-750 (D. Del., filed November 22, 1S82; consent decree
er.tered May 16, 1983); United States v, British Columbie
Forest Products, Ltd. anéd The Mead Corporation, Cv. No. 4-76&-
357 (D. Minn., filed December 13, 1982; consent decree

ntered March 14, 1883); and United States v, American
Brands, Inc., Cv. No. 82 Civ. 5020 (S.D.N.Y., filed August <,

19E2; consent decree entered March 9, 1983).
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to build subcompact cars in Fremont, California. 12/

The proposed complaint alleged that the joint venture may
substantially lessen competition in the manufacture and sale cf
small new automobiles in the United States and Canada because
there are no limitations on the number of vehicles tojbe jointly
produced and no adeqguate safeguards on the types of isnformation
to be shared by the companies. The Commission‘provisionally
accepted the proposed consent order. The consent agreement may
be finally approved or rejected after the Go-oay public comment

period. ’

Further, a complaint was issued against Schlumberger, Ltd.,
challenging the acguisition by its subsidiary, Fairchild Camera
and Instrument Corporation, of Accutest Corporation, a computer
chip test eguipment producer. 13/ That case is still pending

before an Administrative Law Judge.

In acédition, finzl orders l4/ were issuecé by the
Commission in six other merger cases.

In one inves<igation involving the issuance of second
reguests, the parties abandoned the transaction after the
Commission issuved reguests for additional information.

Tffects of the Premercer No+«ifica+ion Procrar

Acsessment ¢cf the

Althnouch a cormplelc assessment of the impzct o©f the
pfererce' notification prograr on the buSLness community and

12/ General Motors Corporation anc Toyo:ta Motor Corporation, File

Nc. B21-0159, consent agreement provisionally accepted
December 22, 19B3.

Schlumberger, Ltd., Docket 9164 (issued January 28, 1953).

3

FTC firal orders issued in 1983 include: Jim Walter
Corporation, Docket BS886 (issued November 30, 1983); Flowers
Industries, Inc., Docket 9148 (issued November 3, 1983); Coca
Colz Company, Docket C-3113 (issued August 3, 1883); Xidex
Corporatiorn, Docket $146 (issued July 1, 1883); Allied
Corporation, Docket C- 3108 (issued May 17 1883); and Gulf
and wWwestern Industries, Inc., Docket 8153 (issued April 14,
19€3). It should be noted that the cases mentioned in this
report, although a matter of public record, were not
necessarily reportable under the premerger notification
program. Because of the Act's provisions regarding the
confidentiality of the information obtained pursuant to the
procram, it would be inappropriate to identify which cases
were initiated under the premerger notification program.

-S-



antitrust enforcement is not possible in this limitec report, the
following observations can be made.

First, as indicated in previous reports, one of the
premercger notification program's primary objectives, eliminating
the so-called "midnicht merger,® hzs been achieved. the
reguirements imposed on persons to file notification and observe
a waiting period prior to consummation have largely eliminated
this phenomenon. As noted above, the program's notification
reguirements very likely ensure that virtually 21l significant
mergers or accguisitions occurring in the United States will be
reviewed by the antitrust agencies prior to the consummation of
the transaction. This provides the agencies with the opportunity
to challence unlawful transactions prior to consummation, thus
avoidinc the protlem of constructing effective post-acgquisition

relief.

Seconc, the information which the parties provide under the
premerger notification program usually is sufficient for the
enfcrcement agencies to make a promdt determination of the
existence of any antitrust problems raised by a transaction. 1In
some instances the agencies and the parties have been able to use
the detzilec information to isclate one element of a larger
transaction which creates the antitrust violation. The parties
then have an opportunity to cure the problem without sacrificing
the benefits of the whole transaction. 1In addition, over the
Yezars, pa:tles have increasingly supprliec information voluntarily
to the Cecmmiscsion and t-. Antitrust Division. This coope.ation
has resultec in fewer anc narrower second reguests.

Trhiréd, the existence of the premerger notification progranm
has a2lmost certainly made business more aware of the antitrust
consicderations raised by proposec transactions. Similarly, the
grea<ly increasec probability that antitrust violations will be
detected prior to consummation has likely prevented some illegzl
mercers that would otherwise have occurreéd. Prior to the
premercer notification program, businesses could, and freguently
did, consummate transactions of guestionable legality before the
antitrust agencies had the opportunity to investigate and prevent
the transaction. The enforcement agencies were forced to pursue
leng-hy post-<acguisition litigation while the parties reaped the
benefits of their questionable transactions during the ensuing
liticatior (andé afterwards as well, where effective post-
acquisition relief was not obtained). -Since the premerger
notificztion program regquires reporting before consummation, the
opportunity and, thus, the incentive to benefit from illegal
acguisitions has been significantly reduced.

Some evidence that the premerger notification program

hzad 'z beneficial deterrent effect might be found in the

hes
seccné reguest statistics previously discussed. The long-terr
decline in the number of seconé reguests issued as a percentage

cf repcrtable transactions meay indicate that, due to the

-10~



virtual certainty of detection, businesses are increasingly
avoiaing transactions tnat raise serious antitrust concerns.

Finzally, the statistics cited above show that, in the past
year, ‘the agencies have granted reguests for early termination
more readily and with greater frecuency than in the early days of
the premerger notification program. The impact of last year's
formal interpretation concerning early termination of the w-iting
period appezrs to be positive, It continues to work well for the

agencies and is viewed favorably by the business community.

”

Tne Assistant Attorney General of the Antitrust Division has
indicated nis concurrence with this annuzl report.

kh sepacate statement by ComTissioner Pertschuk is attached.

By direction of the Commission.

game3¢£:i%ﬁgfa? 111
Crairran

cZo: “ne ponorazle Stre- SLUImO
Presicent Pro TempcTre ’
Jnitec States Sernztie
wzsh:ngzen, 2.C. 2810
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SEPARATE STATEMENT OF COMMISSIONER PERTSCHUK

CONCERNIRG REPORT TO CONGRESS
REGARDIRG TEE HSR PROGRAM

May 29, 1984 o

! o ' :

hs was the case last year, the Commission’s report provides

a supremely optimistic interpretation of the Commission's merger

-
4

enforcement record. On page 3, the Commission reports the
percentace of reportable transactions which were followed up by
second reguests (that is,.forma2l reguests for more information)

under the Bart-Scott-Rodino procedure. The trend is striking:

Percertage of Reportable Transactions

Yeasr | Resuvlting in Seconcd Reguests
197¢ 12.6%

1880 S

1961 7.5

1982 o ‘ 4.3

19e3 4.3

The Commission argues that:

[Tihis persistent downward trend may in part
reflect a2 beneficial deterrent effort of the
premerger notification program. Because the
program enables the enforcement agencies to detect
2n3d challenge virtually all sizeable anticompeti-~
tive acguisitions before they are consummated,
businesses may be increzsingly avoiding trans-
i"actions that approach the line of illegality.

Meanwhile, out in the actual world, Business Week (Feb. 6,

1984, p. 42) states: "The Reagan Administration's hands-off
poLicy has been, in effect, enabling legislation for the current

merger wave." Time (Feb. 6, 1984, p. 48) reports that the Reacgan



administration's "relaxed posture has helped to encourage big

acguisitions."™ W. T. Grimm, the authoritative report on merger
activity, shows the number of acguisitions during ifBB to be a
pine year high and the number of large mergers to be an all time
high.

I simply cannot accept the Commission's Panglossfan vision

of wha¢ is actually haopernincg.

(X



Appendix A

Appendix E
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List of Appendices ﬁ‘

Summary of Transactions, 1978 - 1983,

Normber of Filings Received ané Transactions
Repcrtec by Month for the Years 1SBL - 1883,

Lis% cf Aitazhmermts

Cory of the revisions to the rules
identified as "Final Rules®™ pultlishec
Jaly 25, 15t3 (effective August 26,
15E3), in the Federal Register, 48
Fec. Reg. 34427.

€tatiscical tatles for 15E2,
presenting da:a profiling Bart-Scott~
RoZ.nz prevsrcer notificazion filings
ars enficrcesent interest.,



Surary of Transactions, 1978 - 1983

1978 1579 1980 1981 1582 1983
(Sepr.=Dec.) (Jan.-Dec.) (Jan.-Dec.) (Jan.-Dec.) (Jan. <) Qan,Dec.)

Transactions . ’
Reported 355 868 B24 1083 1144 - 1128
Filings 1

Received - &/ 627 - 1818 1462 2000 1954{.,. 2001
Transactions *

wvhere Additionzl

Information 5/
was Requestec & 36 10¢ 74 Bl 45 48
FTC 2 2 5 36 ac &/ Y ¥
o 2/ 13 51 36 334 232/ 28 &
Nrber of
Tra~saczzicors

Invalving a
Recoes:t For Early

341 6s3 L/

Terminazion = 31 115 104 174
Gramzed 27 1 62 8s 143 2554 sss
Deries 2 18 53 15 a1 86 < 44

Mcre thar one filing ray De received for a single transastion where there are muitiple

paruies cr where the tramsacsiion is cagletec throush several steps.

£ These gtatifiice are based onthe date the recaoest was issoed and not the date of the HS

filimz.

K . s . . - Ean . R

= These stzlilgtics are beszel or the dazte of the ESR filinc and not o the date aciior was
tz<e” Of the recuoes:t.

2/ zasr rr5e: includes ome transactier dn which the relevan: agency withdrew a request fo
aZi.ziorzl inmforrmation. |

/ . . . . .

< Each nroer includes one transacticn which was withdrawn after the issuance of second

recoests.
. N .1
reszraining oroer frar the court..

Divieicr.,

Also, one transaction was withdrawn after the Cammission obtainec a terporar

£’ Ore trancaczior was withdrawm afrer the issuance of second requests by, the Commission a
twe tramsactions were withdrawn after the issuance of second reguests by the Antitrust

L/ These mubers are Cifferent frar ané more accurate thas those which appear in the Sixtl

Annual Rendor:,
expires before the agencies can take any formal action to grant or deny the reguest.

Occasionally parties request early termination but the waiting pericd ;

previous annual reports such feguests were erroneously aritted fram the numder of reque
for early terminazion but an improved tracking syster has permitced us to indicate then

here,

the recueszs were effectively denied and they are counted in the "Denied”™ category.

Because the waiting pericd expired without the agencies granting early terminati

Furthermore, the large increases in 1982 and 1963 in the number of transactions in whic
2 recrest was made for early termination refiects a liberalizarion of the standard for

gra-zing early terminazion following the decision in Heublein, Inc. v. Federal Trade
Carissior, Cv. E-82-2B4 (D. Corn. filed March 15, 1982). ‘
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eose to be adequstely substantistad It
appears obvious to me that they carmot
¥ Sterling has & reasonable basis for e
caim that Vangquish provides superiar
is relief to aspirit. it cannot bave &

peascnabie basis {or & daim thet Baywer
aspiris reiieves pain just as well as all
O7C intersal soalgesics. Cooversely. f
Slerling bas reascnable baris for a clains
that aspinin relleves pain fust as
efSrchvely as oll OTT internal
asalgrsica ! cannot have o reasonable
basis for o claim that Vanquish relieves
paic better than aspinin Where as
sdvertiser makes an objective and
werifiable claim tha! its pradua °
performs betler thas any other prodoct
sdequsate substantiation for that claims
pecrasarily preciudes the advertiser
frox having s reasozable basis for a
daim hat another produst works befter
thar of as well as the one advertised

The Commission seems troubled,
bowever. by the application of an
“inconsistent contemporunevus claims”
theory. It notes the apparent
discepancy between the case whern s
single adverdser is beld Lable for
mak.sy ncotsistent claims, and the
case where the same claims are mads
separstely by two diferent advertisers
acd the Commission £nds each
adeguately substartated lo faci such e
resul! would not be anomalous. lndeed
ft would be pefect!y consistes! with the
reasonable basis doctine. which takes

{oto sccount not only the sufoency of

the evidence on whick an sdvertiser
relies but also "lhe reasonablesess of
the adverzser’y acor and hus good
fa. b Notional Dynerues Corp. &R
FT.C 482 S53 (1873). 1o considering an
sdvertser’s reasonabievesa the
Cozm=ussion routisely considers
information in the advertises
possessior which might give the
Aadvertser reasos to question the
evidesce relied upon o substantiste &
glum Clearly, an advertser possessing
dats which directly contradicts & daim
cannot have a reasonable belief in the
tus of that claim Omn the other hand If
the cortadictory evidence exists but the
sdvernser s ussware of it and would
bave nc ressor 10 know sbout iL the
adversser would not be preciuded fom
meking the claim I other words
whether or not therr ia Uability dependa,
st leas! in part oo the sdvertiser's
knowledge The application of the
IBcorsisient conlemporaneous claims
Beory simply is one example af the
Jec of oy standard and sccordingly
ref.ecis no deviation Brom the
eriablsded reasonable basis docoine.

It {s tue. as the majority notes. that
we coud Bave proceeded to determine
- which of Sterling’s claims was the one

that lacked a ressszable basis. But
whare the conclusion is inescapable. a3
it is here, that one claix or the other
lacked a reascnable basis. it see Lks
8 waris of rescurces to require both
sides o go through the full pancply of
evideotiary exchanges fust to Sad out
which claizm was the one to violata .
Section & Accordingly, | wonld have

‘sustained the allegations of the

compluint with respect to the maiing of

conmporansous inconsistest claims.
Iarusd July £ 1OE3. S

PR Oux. S-S Mt 72000 B spn] -

[ OV W--. @ =]

16 CFR Party 301, 307, sndd 83

Premerger Notificatiorz Reporting and
Walting Pericd Requirements

a8 0T Federn] Trade Commission
acTox Final rales : .

SUMMARY: These rules amend the
premeryer potification rules. which
require the parties o certain mergers of
ecquisitions to Els reparts with the
Federa) Trade Commission and ths

. Deparcsent of Justice and 1o wait s

spec-fed period of time before
consummsting such assactans These
reporung end wating period
requiresents snable the aptitrast
eniorcement agencies to determine
whether a proposed merger or
scyuisition might viciate the antitrust
lawn and U necessary. to seek s
injuncoon in federu] court
fore e transacaon is consummated
On the basis of il experience with the
premerger notiicatior rules issoed In
1972 the Commission is promulgating
these amendments to increase the
clanty. reduce the buden and improve
the eJectiveness of the rules and the
Notificatics and Report Form
©FICTIVE DATE August 28, 1961
POA PURTHER BEQRMATION CONTAST:
M Sipple. Jr. Senior Atloroey,
rger Notificstion Ofica. o
Roberta S Baruch Deputy Assistant
Director fox Evaluation Buresc of
Competition. Rootm X Federn! Truda
Commission Washington D.C. 054
Telephone (2] 232884 -
SPP DM EXT ARY PORMATION

Regulatory Flexhillty Act

These amendments to the Hart-Scott.
Rodine pramerger notifica oo rules are
largely technical designad to resoive
confusion and reduce nanecassary
reporting They do not matanally
expand the coverage of the premerger
potiScation rules. nor do they bave any
sigrificant economic impact upor any
susttes alflected by the rules Therefore,

i 12 o {

Pryuant o section 1050)) of the
Administative Procedure AcL S US L
s(b]. as added by the Regulatory

" Flexdbility Azt Pub L o354

(September 18 1960) the Fedura! Truds
Commission bas certified that thess
roles will oot bave a signifioxnt
sconomic impact oo & rabstantiy)
muznber ofiamal]l entities, Sectos um of
the Addirdistrative Procedurs AcyL §
US.C e iring s fnal reguls
Baxibility analyvis of these rejon. s
thare/ore (napplicable.

Rackground :

Section 7A of the Clayton Azt (“the
Act™) 1S US.C 184 as added by
sectons 207 apd X2 of the Hart-Scott-
Rodino Antitrus! Improvements Azt of
1778 requires pessons contexplating
certain acquisitions of assets or voumg
secutities 1o give advance potice to the
Federa] Trade Commission (berwafter

_ referred to a2 “the Commission™] and

the Assistant Antorney CGeneral in
churge of the Antitrust Division of the
Department of justice [bereafer referr
to as “the Assistan! Aroroey Genersl”
and to wail certair designated penods
belore the cocsummation of such
scuisitions The tamasctons o whic
the sdvance potice requiremant s
applicable and the length of the waitis
peniod required ary set oul respective!
tn subsections (s} and () of section 7,
The Har-Scott-Rodine amendment to
the Clayton Azt does ot chunge the
staodards used in determuning the
leqality of mergem end acqmsitons
wnder the antitrust laws

The legslatve history suggests
seyery] purposes underiying the AcL
‘First. Congress clearly intended to
eliminate the large “midnigh! merger,
which is negotiated ip se-Tet and
annocunced jus! before. or sometimes
only afier, the closing takes place.
Second Congress wasnted to assure !
large acguititions wer: subjected to
meaning®yl scryticy under the antis
laws pricr to coosummation Third
Congress provided an opportunity &
the enforcemest agencies to seek & ¢
order enjoining the completion of th
trazsactions which the agencier dee
% presest significant antitrust probl
Flzally, Congress sought to facliuy
affectve remedy where s challenge
ana of the enforcemen! agencies pre

" encceseful. Thws the Act reguires th

the agencies recaived priar potScst
of significan! acquisitions. provides
cartais tools to facilitate ndprampf-
thorough investigatioc. and asroey
sppartunity (o seek & prelimicery
fojuncton befor the partes arv leg
free (0 complete the transachon,
aliminating the probies of woscuz
7’ .
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the aasots afler the ranssctian has
takes plsce.
Subsecton TA/A)(1) of the Act 18
US.C 18a(d)(3), directs the Commisyian,
with the concurrence of the Asaistant
Atwormey Genera] and by rule in
sccordancs with § US C 553 10 require
that the netScation be in such form and
eogiais such information and
documentary matenial as 2y be
peceasary and appropris i to determine
whelber the proposed Tazsaction may,
i consummaied vicletr the wndtrust
laws Subsecson TA{d}(2) of the Azt 13
US.C 18a(d){2), grazw tbe Coammussion
wnith the concurrence of the Asustant
Anersry Gesersl and by ruls 1y
accorsance witk $ US.C 3352 the
suthonty (A] o defns the termy used iny
_ the Act [B) o exexmpt additonal
persans ar Tansacdoas S the Act's

" nouficazon gad waiting penod
requresents. and (O o prescmbe such
other nuies 21 msy be ascessary aod
aPpropriate (o carry oul the Jurposes of
Secz0a TA.

O Decezber 18 1978 the
Comm=issicp issued proposed rules and &
Proposec NotScavos asd Report Farm
to impiemest the At This proposed
«Ennﬂi..- way pubiisbed in the Federal
Register o Decezmber Z0 1578 €1 FR
53488 Because of the voiuma of public
comment it became clewr ™ the .
Commsnon B! sorme rubstanaal
revaians wouwd hsve W be mads 1o the
origna roles On july 28 1777, the
Com=usnon determomed hat addisSonal
public comment oo the mules would be
destable and approved revised
proposed rules and a revised proposed
Nocfzanes and Report Forme. The -
revised mules and Form were pobliabed
in te Fedemsl Repstar of August 1. 1977,
€2 FR I4C. Addizonal shasges in the

revaed nules anc Form wery 2ade afler

the ciose of the commant period The
Co=xissicn formaly promulgsied the
£zl mies and Form add issyed an
sccompanying Statesez: of Basis and

. Purpose on luiy 10 1578 The Assustant

- Artgraey Gesersl gave b formal
crzoarTence oo July' 18 1974 The Anal
rues and Form and the SUtement of
« Basis and Purpase wesw published io the

Foders) Reginer of July JL 178 @ FR
Dty and became efecsive oo -
Septezmber § 19TL

The reles are divided into three pars
whick appear at 18 CTR Paru 801 B2
and K P X% defoes g pumber of
the ey used o e AcT and rales and
axpiang which gequniions are yubject
fo s reporong and wating peniod
nCoLreesy P &G comiuns &
pu=aer of exemssons o these
reqLe=ens P A3 explaing the
procecies lor compiying with tha At

fee ®

'd'l“

Ths NotiScation and Repomt Form,
wrhick is completed by persons required
o Ale dotifcation. is an appendix 1o
Part 623 of the rulss.

Two cshanges have been made in the

" preseryer notifcation rules sincy they

were Erst promulgsted. The Srat was an
focrease in the murumum dolar vajue
exempton contained o § 80220 of the
rules. This amendment was proposed in
the Fedarul Regatar of August 10 1979,
& FR CT8S. wnd was publisked in Snal
form i the Fecara] Registar of
November 21 197%. &4 FR o072 The
second amencdment replaced the
requires=ant that certais revesus daia
for the year 1577 be provided i the
Notfeaton and Report Form with &
requirement that camparsbie data be
provided far the year 1977, Thus change
wes made because total revesues for
the yesar 1977 broxen down by Standard
Indismal Cassificazos [SIC) codes
becarne svaable from the Buresu of the

Cersus. The amenden! sppenred o the

Federal Regster of March S, 1880 45 FR
14208, and was effecave May 1 1880

Ip eddition he Nocficsnon and
Repor Form Sas been revised twica.
Tie sew vernons were approved by the
© Of2ze of Masagrmes! and Budget oo
Decax=rter 5. 1581, and wnvgu.
1881 respectively.
Coxrznenis

These rules were proposed for
com=ent i the Federal Regater of July
35 198, 48 TR 24710, asc the comment
period encec September 28 1987, Ths
following commen s were recaived in
rerponse 1o s proposal

[~

|

E | Mwwr. Sgraem Comgupw.
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List of mn!l..ﬂ

18 (R Parts &7 and &2
Anttrast o=

18 OOR Purt & -
Antitnat Reporting end

recordieeping requireREnia

Statemant of Rasis and Purpose for B_-
Commissioz’s Revised Premarger
NotScatan Rules :

Agthority. The Federal Trade
Com=:ssion promulgates these
amezdxzents (o the premeryer
notfcaton mules yurtas! 10 seTian
TA(d) of the Cayws Act S USC

oo e

184(d). as added w«oondouuﬂd:v-
Har-Scon-Rodine Antitrust

Improvements Act af 1978 Pub L o_f )

438 50 Stat 1380,

Notx~~Ths orginal premaryrr
ootScation wWlsctad by thase
changes ware p{omulgated onjuly 31,

' 1978 Those rules or secions bemof will

be referred t0 a2 “the 1978 rulra.” ~197s
f * and so forth,

1. Sectian 801.1(aX2): Deletion of “Other

Group Orpanized for Any Purpase™ fram

the Definution of Uve Term “Enuirv;
Inservon of “Estate of a blq!h!q

.2093\1!!

Section A01.1(s) of the ruler defines &
“person” as AR uifimate paren! ennry
and all estties whuch it contols The
ter “estty.” which does not appenr in
the Act is used throughout the rules and
in the Nonfication and Report Form o

* refler 10 Lhe component parts of the

persos (o wiuch the provasions of the
Az acd rules apply.

- Secton M01.1(s){2) defines “enury” by
sering forth & lst of the types of
orpucizatonal wuts which ure wcluded

-wnthn that terms. Secoos &7..1{a)(2) bas

beer amended in two respecis First the
phrese “or otber group erqanized for any
purposs” bas been dejeted The phrase
was included & the definuton to caprure
argacizadozal units other han those

" specScally mentoned which mught

parospate in scqwsilions sudject o the
Ace lelsrmal contacys Serweren the
Com=ussion safl and persons washung
to delerm.cs the reparabuiry of
particular Tansaclons indicate that the
concept of “goup” is & sourcw of
considenabis uncertaiary axd concern
Thu concesa is caused in part by the -
fact that the Secumnes and Exchange
Commirsior {TSEC™) also requires -
reporaag by entities called groups. The
SEC s defoutioe of “proup.” Lowever.
which is gecred © securites regulason
ia toc broad for purposes of the ruies. |
Yet the presence of the wrx “proup” in
ths rules bas led 12 uncemainty whather
the SECs defnition wes intended 1o be

© . applied Morvover. experiencs witk the

rules end the Act has demoasoatec !
the coocrpt of “group” is urnecessAry
for applying the rulex the other
oryrcosatonal oty named o the
dafcution bave adequately coversd
Ststons raigng AnCOUS! CODCEDL

Second, the Commissios bas sdded

“extate of & deczased natural peracn” 18

tha list of grganizatons] wmty whick

© may be entiner. This change will

elicinats amy confusion that may bave
axisd previcusly over whether a0
eztate cas ba & perscn under B9 At
The Commisnar has aso changed
§§ o0L23(d) and KTEL; @ specfy bow
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estate of ¢ deceased patural persan
:‘U be trested in the rujes Secton -
o011 explaing the method for
‘.Mmenuudumh
purposes of e size-of-persan st New
paragraph 80111 (d] provides that as tn
the case of a Belural person. Bo essels
etber thar invesinen! assels, voting -
ercurities. and otber income-producing
peoeerty sball be mcluded i .
ecicmanung the vize of &z estatv of &
gecrased patural person. Secton .
&0 .8} Lsts. for various categories of
reporung persons. who may certify the -
Nouficaioz and Report Form an bebalf
of the peryor fling notfication New
subpsrsgraph (5] sopulates that azy
duly authorized legal representative
way cerofy the fling where the person
fiing nouficatioz is the estats af &
decessed naturs’ person. The scope of
the lerz “duly authorzed legal
resresestatve” includes such commonly -
wsed designations as “ad=inistrater.”
“ad=misTstnx.” “executor.” and
“exesuimx” 85 wel as gy less )
cmmonly wsed 1erms {or indivaduals
who may serve the same funcuon.

PARTS 801 AND SC3—{AMENDED)

Secuop X% is amended by revising
paragrazi [a)i2). § 8111 is amvended by
revising parapaph (). end 38 is
amendes by scdog paraguph {8){8) o
el as folows:

011 Defrviors
- - L] L *
(.) L ]

3 &y The terz "enZty” means
&y NaTUTL person corporaton
CSIpRZ). parmmenkup joun! veomure,
2330C 2 00, joint-el0ock company, trusl
esiate of 8 decessed natuma pemson.
founcavos fusd instrution socety,
«wen or club. whether incorporatad ar
got wherever located and of whatever
cizenship. or any receiver, trustee in -
baniriptzy or imiar ofcal or any
liguidaung agest for any of the .
foregoung. 1o hus or her capacity as sock:
or any joi=! vennure or other corporstion
whict bas 0ot heer formed but the
acqusnidon of the voting securities or
other interest i whick if already
formed would require notification under
the a2 and these rules. Provided )
howeve:r, tha! the terz “entity” shall not
include any foreig suate foreign
governmesnt or agency thereo! (other
thar & corporalion engaged in
tom>erce, por the United States any of
the States tierecl or any polincal
fublivision or agescy of either {other
thas & coporation engaged io
EormDerze). -

. - - L) *

$§ W11t Arvam nel ssies and totn sxseta.
- .

e e . e e . ..

-{d) No uuu. of any sangral person or
of any estate of a deceased patural
persor. otber than inyesument assats,
voting securities and other income-
produsing property. aball be included in
detlarmining the total srarls of & parson.
§ocid Carvfosten. e

(.) -« @ '_ - -

(5] Ip the case ei the estate of &

. deceased natural person. by any duly
suthorized legal representative of such

estate s

- . ‘e @ .

2. Section 801.1{f): Converzian

The definition of "converion® in
§ 801.1(N)(3] of the rules bas been
broadened The 1572 § &1.1(N(3) :

_defned convenion as the exchange
without the psyment of additional
consideradon of voting securines. as
defined iz § 001 1(N){1}. which do pot
presently give the ownper or bolder the
right to vote for directors of the issuer,
for securities which entitle the owner oz
boider to vote.

This definition proved 1o be too
parrow in that it covered anly
exchanges of voting securities which do
pot give the owper or holder & present
right to vote for directors. far voting
securities which do carty & present mght
to vote. Oczasionally, voting securities

© are crested whizh entitie the owner or

hoider to vote for direciors but wiuch
are olso converuble inte other secunities
witk dilferen! voting rights. Under the

- ongoal defoittan ez exchange of this

type of security was 0ot & convermon,
because before the exchange the -
securities 1o be exchanged bad voting
rights. Az ¢ resull such exchanges did
ot fall within § 87130 and its special
provisions. Section K010 spplies 1o
ceruin trensactons. ipeluding
conversions. o whizh the scquired
person may be bostile or indiferent to
tBe acquisition. Te prevent the acquired
pemon fom blocking the transactios by
refusing 1o comply with the Act’s Bling
requirements. this section provides that
the waiting period beging when the
scguiring persan fles.

The wmended defizition makes 2o
reference to the voting rights of the
securities before the exchange takes
place Whether s traznsecton s &
conversion turns of whether it is the
axercise of s night inherent in the
ownership of any secuwrities to exchange
them for other securities whick have
presen: voung righta. The use of the
ward “exarcse” io the definition is

\ fntended o distiagpust converyion fom

the sutomatic maturetion of an inchoate

right such as. for example. {f preferred
shares become mtitied 1o votr because
dividends are ot paid The new
definition also aliminates as
unnecessary all reflerences to the
“paymesnt of sdditional consideration ”

Conversions under the amended
definition vinﬁ do not increase direct]
or in Y ecquinirg persons
unn;m of outstanding vnn'.n,';w
securities of the issuer are. of course.

exemp! fror the potificatior and
waiting period requirements snder
section 7A(c)(10] of the Azt

Comment 8 criticizes the samended
definition because it does not apply to

axchanges of securities issued by one
pesson which are convertble into voun
securities of an issuer included within o
diferent person. For example. suppose
A (included in persoz “A”) washes to
dispose of its minority interest in the
voting securities of B (included ir pemo
“B”]) and A {ssues pon-voting debestun
which mey be exchanged [or the
underiying B sbares. The comment
asserts that since such an exchange is
Bo! & convervion (because B is not az
entty included within A) it would not !
covered by §{ 81.30. and B could block
the tunsier by refusing 1o Ble. The
comment proposes tha! “copversion”™ b
delined ar the exerzise of & nght
exchange securities for other secunte:
whichk pve the boider the nght to vote
for director of any issuer.

The Commissior has determined th
the suggevied modification is
nanecessa™y. Io the example above. U
boider of the non-vonng debentures
fssued by A may make s repariable
acmuisiton of B's voung secunites wi
#t exchanges the debenrures for the
woting securities of B beld by A Suct
exchange is covered by ¢ 80T XXa}{5)
because it is a2 scgusinon of voung
secuntes from s bolder other thas b
issuer. A hostle issuer in puch s
transaction will therefore be in 20 be
pouition to interfere witk suck an
exchange than if the transaclon wat
considered ¢ conversion It should b
noted also that if the A debentures ¢
the owner or holder the nght to vote
wnderiying B sbares prior 1o conven
any persor proposing o acguire the:
debenrures may be requred to obse
the Biing and waiting penod ‘
requirements of the Ac: before dowu
Set the staf [ormal interpreuancs. |
& 1.

Section A1 is amended by revis
panagaph (N(3) and exa=ples 1 ant
which follow paragapt (N{3 a2 b
adding example 3 1o reac &3 folow

f0L! Dwfintions.
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(3) Convervian. The term “onversion™

means he exarse of & nght inherent in
tha ownership or boldiag of particular
votng securities 1o exchange such

securities lor securities which presesty’

exttle the cwner or holder Yo vote for
direciors of the issuer ar of any eatity
included within the saze perncz as e
ssuer.

Luamplear L The saruisitios of comverchis
dabentirem which erv coaverubis uta
COTBO0 10K U A8 sCTumtas of “vorg
mcrLm” Mowever, | BT nemo U

Jemustoe of such scunta Som e
Aactrwsren s af Be acy pronded that they
btre no prewent voung mghia.

2 Opuons and warmaats am also “veting
meunues” lor purposes of (he aci becsuse
they can be exzharged for secunties b
Fresant veung nghu. Secuos LT aarapy
the scqwsitica @ { spuons end werrmau a8
well unce ey do no¢ themarives have
st voting mghis and hencs are
cmvernble soung weuntes Nonfcatem
BEY Du G uIred Pror W eARrTNaE OPODRS
and werr i howerer,

1 Ansume that X bas weued prefemwd
shares wirch presently enttle the boldvr m
wois {or cirwciom of X and that hese shares
ary uvernble ato comnam skaw o X

) Yome ihe prefermd sharm cocler & present

: t o vote ‘or dirctom of X ey arv “voong
e [(See § BTUN1L] They are aox
“eowvernble voong mountew” bowerer.
becacae e dafinunoe of W et exciudee
cUADer which crnfer § presrst MES1 D vom
for direciors of sny enury (See § L3N]
Tha 28 scmuuitios of Lo prefored share
{amand oy X weuwid 2ot be exa2pi a8 a8
scrwnoos of “eoaverthie voooy mcuntion”
{Swe { BIN ) U i cnteme o § TAS] arw
et a8 scuisifion of X' peie—d sbares
would Se swbirct 18 ba rrportoy aad waunny
praod recuoves s af e Aol Morsover, the
aasvernoc of hese Pm/oTed tharw D
axnumas starw of X would alac be
n_ln-nu reperASie 310y Be boider weuld

Qarcang & nght 10 excharge paramular
vooog mcomtSm lor dieren voung
acur ey ba rmg 8 present rght » vouu for
drecom of 1 mue Sea e by achangm
wonid e ¢ “coovernod* | KX wondd
appy. (See § ETLXXaKSL)
..... Y
2 Secon 801.2: Acquuring and
AcTuired Peosany in Micyers and
Conmiicctians . v

Twe of the most busic concrpty in the
A2t and the mules ar hose of scquirtng
and scquined peryon. For campis. the
Exe-ol-rensacyos ter i secton
TA(a)(Y) of the Acy which determines
wheiber § acsacor is of & reporuble

size providesy bat an scguiriton will be .

rrperabis J e acquining person will
boic ‘a) 15X or more of the vorng
secuies or axse s of the scquired
pemon or ) xr aggegrie 0wl amount
of the voing secumdes and aasey of the
scsured pemiss o exceas of $18 muilliom
Siz_ary. many of 5s mules depenc for
thew eppiusadon on whelher tha Sling

‘party is a8 scquiring or scquired persen.

In order to appiy the provunoes of the
Act and of the rules and to complete the
Notfication and Repont Form properiy.
therefare & Sl=g party Dust determuse
whetber it is a8 acquining of a8 scuured

person are defoed respectively. fo
parsgiphs (a] and (bjof ANl An
acquncg pemsas is “[azy| persos which,
as ¢ revul! of aa acyuisition. wall boid
worng securities of wissts. either
direcdy of indirectly. ...” and for most
Purpoaes, A5 4CQULrYC person is the oos
*wthis whuch the sty whose assen o
voting secuntes are beizg scquired
taciuded ... " Paragruzhs (2l (d) and
(e} of § &2 concars e applicaton of
these creceps o rpecific
croumsaness. .

Anrended paragriph K0T c] provides

‘ that & persos mey be both a3 acquinng

and an acquired PetIom in & singie
gresacton The amendment makes
clear that s pervosn is both as scyuimng
and a3 acguired person i & CunsacHon
when il ocoapies both roley (2 separsta
of ia re=sacson The example

ownzg e paraguph Lustates such
a gitus o “Corperabos A (an entty
wnthus Se peaos “AT) plans 0 tansder
otz of its assets o corporunon B (an
sy mithis person “BT) iz reton for
votag secTites of B° Wilh mespacti o
ths oxnsier of assetr. “B" is an
acauring peyon and “A° Is az scouired
percx wilh rerpect o he trandler of
vortsg secumfies A" is an scquinng
penot and “F by an scquired pemran. In
the Txosacmior as & whais therwfare,
“A” a2d “E" ary hoth scruiring end
acrured perscns.

It shouid be nowd that for purposes of
this secsoz new { K0_2¢] distngushes
betwees ag acguintict and &
frssacton. AL soqmntion is
chamcigrized by the presence of anly
Aticaction s Saword s msed

thiz secticn bastcfoe armory |
7 relatsd sequisitions whick are -
T comsidewd Dgether for reporting

pposes. Thus distincton clariSes

parageph (¢f and ity melstionabp ®©

paregrphe (o) and Djof § &NLI

New § 00.2(d) changes and clarifies
the treazment of mergen and
consolidations under the rules. The -
amended paregraph is alse more
coTsistent with other provisions of the
roies The 1972 § 80LXJ) designated the
parzm o all maogers and consoiidatons
as both acsunmng and acguired peraons
This provision proved w0 be ¢ sigBcxat
soures of canfusion sines it called for
qote difpent Tesznent S umilar
trarsactons It also caused sams

WODSCESALTY TYPQITRE. -

New parngraph ()10 of § 8003
staley tha! Daryess and consolidations
are subject to the Act and are o be

" trested as acguisitions of voting

secunities and coosolidatons
bsve aspecus of both fequintons of
assets and scyuisitions of vodng
secrities. Ths oaw role eliming ey the
ambigwty in ha present Teatnen! of
mesgers and consolicxtions by opting to
tres! mergesy and consolidacons is &l
cases a3 invelving ap acquisiton of
voring securitiss. 4 .
New paragaph (1)l e ap s
mechaniss for determining the
SCUINRG PAITY i mergers Merges wre
wroned by state corpacats law. One
ture common to most, J not all siat
starnies is that documents whick must
be Sl with state suthorities 1o
efecroats & merger will specfy, among
other thurgs the puracpating
corpors8on wiich wall surnve the
tracsacton This is the bamus for
deter=uning the sacquuring party. Ina
merges. he scnuring party is the
peon. as defined by § 801.1(e). which
after conyummaton will includs the -
corporaton designsted the survrver in
fili=gr made {n accordance vtk sxte

- law. Paraguph (d)(1)(ii] alsc provaces

that the party 50 1dannfied will be
deezad 1o bave made an scquisiden of.
votiny securies
Parsgraph (d)(2) completes the
azalyns of meryems and conscilds tons
by enabling the paraes to all such
tansacsons W duterune whether they .
are acqnng or acqured persocy. &
both A parTy 9 az acquimng peros
axder paregraph ()21} i as & resull af
the Teasacoon it will boid wssets or
wocng securities it did not hoid
previcusly. The scguiring party i s
maryer. deter ned in sccordance with
parvgaph (d1)(U) of this section. is
thareiore ths acquiring pesco ipas -
scuiution of voting securitien All othar
partes to that scquisitios arv acguired
wnder paragreph (d)(2) W] -
tse. 21 & resul! of the acquisitica
tha aasets or voting securine of @ooDas
mcinded within thers will be hald by
snothar parsary .
The trazsfer of the comridemtion in
the scquisition just descibed s
azalyiad separsialy and may itsal!
sonstiuts a reporuble scquisition. I8
this acquirition, the scquinng end.
acmuired persons exchange roles
Depending ou tha saturs and amownt of
this consideration, its scquisition may o7
may oot be reportable and may be a2
acquisition of assets or of votlng
svcotes. The analysis of the reporayg
ebligations of the pardes wilh respes 10
the scquiritios of voting secutes and
the anxiyns af thewr obiigagsa wnd
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to the acquisition involved o the
eansler of e consideration will :
getermine for the tansaction aken a2 2
whcic whether the parties must report
a8 8cquiring PEIOTA. #Cuired pesans.
o bots. The analysis of mergers under
pow § K12{d] will thus bave the same
rerult as that of any other transaction
wiu § OLcL N
kA lidstiorn. the participants all
jose Beir preacquisition identines and
the resulting entty is pew. Since .
iri=g and scquired persons caxnnot
- pesculy be ideatiSed in such -
gansactons. new § AO1.2{(d)2)(il)
éaaipsiey all parties botk scquiring and
scqwred peraons anc zew § ANL2(d)(1
makes clear that such tansscoons shall
be Tested a3 acqwisitions of veting )
secuntes Under revised § 8012 d)
ther. # pasTy is designated both an
scquinng and ez acquured person only
it oczupies botk rales in reporable
scquingons involved in 8 merger or if it
i 4 party to s consclidaSan .
The exampies foliocwing revised
$ &0..2(d) Wustrste i eppbeation
Exa=ple 1 illusorater & “toangular”
meryer 12 whick corpcraton A proposes
to scqwre Y, 8 ssinidary of corporation
R by mesging Y into A's own subsiciary,
X whizh will sumvive. The considerston
for e scquire<d corporation s cash and
the voting secuntes of ap unreiated
issuer. C Since “A” (the pemor of
whick A is the bt perest entity)
wl nclude the survivang carporsnen X
afler the cozsum=aton of the
tacsactorn it is the scquirming person iz
&z aczwsiton of voting secumnes. Singe
"B 1 the perscs whose assels o7 voting
secumzes wil be acquired it s an
scyumed permor Bul since cank and the
secuntes of arother pesson are Bot
oryideme s assets of the person boz
whick they are acquired (see § 8O},
the acguws: oot by B of the considemton
for Y oz A is not separutely
repomable. In the a=sachon as 2
wheje, theefore. "A” is an scquiring .
pemaco only and “B” ar acgrired person
o)y "B  may have s separste reporung
otligeson wiid respect to its scquisiton
of he votng secprites of C howeve.
Exxz=pie 2 Lustaies the analysis of
rimiar wnsacton in which the
eorsiderston for Y includes the voting
mcurities of the scquiring psrty. A For
the sazne reasons. A7 s an scguiring
penor a=d “B” is an acquired person. bn
addizon A" is ar acquired person. .
beczuse ils voting securifies will be held
by esother perscz ae o result of the
tassacton and “F is an scquining
pensz with respest 10 those voting
secumnes. Since these voting secumter
ATt iess thar 15% of the ovuanding
vorsg secunbes of A and are wor: less

 than 018 million. howwver. the

scquisition of them is pot reportable.
A" therefore still reports as an
scquining persog only and “B” as an
scguired person only. Example 3 shows
tha! the result is the sume when ¥
scguisition of the considerstion for Yis
exempt Example ¢ shows s case i
which the considerstion for Y is assets
the recetpt of which is also s reporuable
scguisiton In this ransaction “A™ {s
ap acguiring and “F~ an acquired perseon
& a2 scquisition of voting seaurities,
asd “F” is ar scquiring and “A” an
scquired person in a» acquisitien ef -
assets. Both will therefore report in both
capactes Finally, example § iluststes
& consoiidstion in which all parties will
lose their separute legel identities as o
result of the Tarsacton [ these
crousiances all persons party o the
tracsac=Soo repart as both reguiring and
acyuired persons. . '
Commen! I points out that some State
corporute statules permil & merger to be
effecruated by the fling of ¢ cercficate .
of merger. See ag. Del Code Ann Ut L
§ 281(c). The comment sugges!s that the
words “or certificate”™ be insemed in
§ m2(d)1){(i). Comment 6 suggesu
that exa=ple 1 make clenr that! “B" zmay
Bave s separsie reporting obligation
with respect 1o the voting securities of
C whizt form part of the considerution
for A's acquisinen of Y. The
Com=uissicn bas adoptad bath

TsnggeItons

Apended § K0T 2(e) makes cloar that
whes the sharebolder of & acguired
PersorL scjuires assels or volng
secusities 18 exchange for ity shares in
ar scuired issuer, the acquiniton is

) sepirutely subject to the AL

Secton B01.2 is kmended by revising
purrgraphs (¢}, (d), and (e) and by
sdding exazpies 1= whuick follow
paragraph (4] o read as {ollown
L2 Acquring snd acqred persrs.
* * [ ] - L ] .

{c) Far purposes of the act and thess
rules & persoz may be an scquinng
person and an acguired person with
respect io separsie acquisitons whuch
comprise a single tunsachon

{€}(1)(7} Mergers and consolidations
are tracaactions subject to the act and
sball be Testad us scquisitions of voung
securities )

(U] In & merger, the persoc whick,
after consummation wall mchude tha
corporeon in existence prior to
conscmrmation which is designsted as
the surviving corporation (2 the plan
agreement or certuficate of merger
required to be fled witk rate
suithontes to effecruste the tansaction

shall be deemed to bave mads o0
scquisition of voting securites. -

{2)(i} Azy person party 10 & maryer or
consolidstion is az acquiring person if,
as & result of the transacton such
persas will bold any assets or vo
securities which it did not bold prier 10
the tansactan.

(i} Aoy person party to & merger or
consolidatieh is ar acguired peraas i,
as & result of the Tansaction the assets
or voting securities of any entity
fncluded within such persorn will bw beld
by any other perscn.

{iii}) Al persons party to « transaction
as a result of whizch all parties will lose
thelr separate pre-aczuisition identties
shall be both scquiring and acquired
pesans.

Erampies 1. Corporution A {the witimats
parent endty included wrthiz parees “A”)
proposes 16 sequre Y. & whollyowned
sebeidiary of B (the ulomate parent sty
mciuded within persos “B). The Tansacnan
Blobrcamed oot by merpg Yinwo X s
wholy-owned subsidary of A with X
suviving and by distmbutng the asses of X
o K the only sharebolder of Y. The asesu o&f
X cansist solely of cush and the voung
securities of T ap entify unrelsied 0 A o
“F . Sincr X is desgnated the surmvyg .
eorporstios in he plaz or wrrement o

.marper or cyaschdaton anc sinex X will be

mciuded in AT afint corsusaton of the
trumecaan “A° will be deeed 1o have
made a2 scquaitor of vooyg secuThes I
thu sauadon “A” is a2 scyuwmy persen
bocause it wil bold assets or voung
secunibe it did not bold prar 1o the
truzsacoon and “F is an 5wyt perean
because the assets ar the YOUoJ seABHN O
an eooty previously iscluded wathee it will &
held by A s s resdt of Be acuninon B W
boid the cask and voting secuntm ol Cas e
rewnl! of the tussachon bul snex | BN
applies this acqwsibon is pot reparuble ©
i theme/ore oz scquinng pemor oaly, and “
i ap scyuired persoz oniy. "B may.
bowever have ¢ sepamits epartng
obligaton as a2 scuSny peTIIT B &

. Srparule TRIsacIon [ovpiving the voung

swcurites of C.

£ I the sbove oxample suppose the
wonsidervtian fer Y comsuy of 8 millae
worth of the voting secunives al A
sonsntuting less thas 15K af A's ovtstandy
wvotng secantes Witk regard 0 the teoa!
of this axnaidereon "5 is & acqrurmng
peaon because it will Bold voting secunSe
&id ot previcusly bold snd “A” » a2
scquired person because (a voong wcunt
wril be bheld by & Sunce these voting
swcarties ary worh less thas £15 mullies (
eonatitate less han 13% of e oUs NSy
wotng securites of A boweve:. the
aoguaritop of theee secrDas 8 Bt
reparable A~ wnl there{ore repcr & &
soquuring perec o'y and “F a4 &8 823V

persce sefy. .
3 ko the sbove exazpie. mppose tha
sonxiderston for Y s 50% of the votg
srcities of 2. o wholly-ownec ubnidn
A whick, wgribe wild ol €S0 1T oDl
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bas anscal ot sajes and total ssests of lees
Wer 58 mulion Supposs aiso that the vaioe
of these secuntiow 1 iess haz 019 mullicn,
Sisce the scTusiton of the vOOAg seCUn DSy
of Z is exexp! under the puumors dollar

velue sxpoptos in § K20 “A” will report |

i s CRAMCDOR A AD SCIjUIMOY person
only a5d ¥ As &p scquurwd parsas aaly.

4 In the abowe &xampic sappose Lhal a8
coanderation for V. A vanalens 0 Ba
mazu{scrarmg plant valusd st 518 million
“E" 1 thus &8 scquuning persaz and “A° an
acymred pereat ip & reporabis ecwsitos af
ase0."A" sad " el sact report a3 both
&8 acuinag and az scymrwd pervon i this
TALIACTOT SeCR T €8CS OCTUDIE wech rols
i2 & *vporabic acuAton

L Cxporntons A (the niomts parent
BBy it peran AT} and B (e uitmsta
parast encry & persos “E, prupose o
soesoudate 1210 C ¢ arwiy formed
wrporston Al abareboidey ol A and B will
recave sharwe of C and bod A asd B wl
fose heir separsis preeacTwn %o et
“AT and ¥ are Souh acmumag and scured
Persns Decaisa Ly arv paim o s
TRIMMCIOR B wiich al parmes lome thewr
sepan s 4w iOon dent e

(o) Whenever voting secunpes or
assets are 10 be acquured Som an
ac3wumng pe™et in conseclon with s
acqusidon he acginsen of veong

“umTiey Or asseds s2all be separntely
,ect 10 tha st

- - - - L 4

4. Secoon 807 .4 Secondary
Aczuis:gons i Tencer OFemy and (n
Mepers and Lormiidzuons

The term “secondary scyuisition” i3
definec 2§ & ¢(ajof Be ruies m iz
scqwntes o whics Le acuming
pemson by obucninyg conei of an iasner
boiding voong secuntes of another
issusr whizt it does sot conmnl
becomes e haider of e lacier issuer's
YOULY secm Do

The 1573 § &0 4 did not make special
proviuons {or cases whem Ss przary
$e3TunnoD is & eoder offer. Sioce susd
trazsacsons bave diflerent waiting
penod recuire=ents under Sg Act and
roes bs presecce of & secomdary
aczuisinos couwld Atedfers wth the
corsummaton of the p
tressacor ancer the ofd i whey the
Larar wes ¢ teader of . New § K0 4{c)
prevides that when 4 tende off e mevits
s a reporuble secondary scguisiton
the same waiting pencd requresieats
spplicabie to the primary acguinton
shall alao be applcable to the
secondary armuainon For exampie i
s promaey acgusison s a cxsh tender
olfer which Sas & 15-cday wurting penod,
the wa:tng pemoc {or ¢ secandary
scqwutor wl siso be 1S days I
sacond regues e ssued o
comnecson with the seconcary
ac3us:300 when e proary
AL D00 8 & casd ender ofer, the

-

. pracace be budessome oo acgquired

waiting period {or the secondary
ecuisiton will expire 10 days after the
response of e scquinng persan bas
been rvceived: the same as if requests
bad been issued in connection wmith the
essb tender offer. Thos, when the
PrADATY ecquintion is & tecder offer aad
ons or mors requests {or additional
kformation are mads in coanection with
the revulting secondary scqusition &
response by the gcquinng perses will
cause by waiting penod lor the
secondary aczuisition w begis rumming
aguin A second rtqual directad o tha
acquired persas in suct & secondary
acswsifon will not affect the running of
ths waitng panod iz that Tensacon. -

{p muny insunces thu change wall |
aliminate the possibility that s .
reporuble secondary acguisidan will
ntarforewith e consum=ston of the
prizmary Tansacian, o some casen .
bowever. intefarence could stll oomr.
Usndsr sew § &.4(c). the end of the
wasting pencd for & secondary -
scquntios will coincide with that of the
promary acquiniton only f the scquiring
perscon Ales lor both a! the same ame.
The pesencs of 2 secoodary acquisition
can thus szl afect consummstion of the
prouasy scqusition L for exampie. the
ezzuinng person only learns hatit will
bs maxc=g & reporuabie secondary
scuinton afixr it has Sled {or the
Proacy-transachon,

. Beczuss of this poseibility. the

scouired 2o In g hostle wkeover may
b- able 10 exer=se Naveritirm among

te= 3! suitars. The bostls target may

abls 1o confer an advactage oo ons
scuirer by informing it of all potendal
socondary scquisitons whils
writhboiding the informaton foe othc
iors

Comment £ suggests two weyy of
deaing witt these prodlems. Firse the
commen! recoonmends the! acquired
perom v acquisitions covered by
§ 1A (s those in which the tarpet
may be bortile be required 10 disciose
polental secondary acquisitions to esch
scuTing person Altarnacvely. the
comment yuggests that if the scquiring
peon discovery winown, reporuble
secondary acquisitions {t be allowed o
connomr=ate e primary scyuisition
provided 2at the acquinng penoz
oursses bo control over the stock
fnvolved in the secondary acquisition
and immedigiely pots it Do escow
wotl all waidng pesiods relaticg to the
ncanda:y seswuton bave expired.

Althougt hese projosals may beve -

ol the Commission cannot enderse
thez withoul furber ansiyns and
comment The notce by the scquired
persan of potentel secondary -
scuisiSons for example mayin

persons aod may Bot always be T
workable The structure af any escrow
provision will also hsve to be worked
out very carefully. In addition, it would
be desirabis to ub)«:‘l any additicnal
charge in tos pensitive ares o public
eommzat For hese the
Cocmission bas decded to promulgate
the original change st this tima whia it
continues to consider the .
appropriateness of further revisioas

Since the application of the rmle
covering secondary scquisitions in the
arva of mergers aod consolidatenris
scmewhaf complex the Commission has
edded examples L S and s i N4 @
lluscats the Tvacnent of secondary
scweitions o thess tootexts Example
4 sabows that when s sacquining persas
in s meryer b &z acqjuinng persoz only.
it mey have io report musonty boldings -
ef the acguired issuer as secondary
scquisitozs Even when both parses to -
8 merger are both irtng and

" acguired persoas. exampie § usoates

that esch scguinng pervon must .
cansider anly the usonty hoidings of
fasuery it wnll control as & revult of the
transactios &2 polental secondary
scqumnitions. Fioally, example 8
indicates tha! iz a corsolidanos esch
party must reqast minonty boldings of
all other partes as potessal nca::d.::-y
scquinnons.

Secton K714 is emended by adding
exa=ples 4. & and § fodownzg
paragzsh (b) and by sdding peaguph

{c] to read as ollows: -

joot4d SacONdary SCRAN SO

" - * - L d * - ‘
m) * % ®
Lxamplec * * ¢

4 I the previous campies. assume A's |
scruntos of B o eccompushed by mergpog 8
B8 A's ubndiary. S asd S u denigoatec e
smmviag corporanos B votng secanes |
are aascalled and ¥ sharwsolcem am to
recove oasb i retarn Sioce § i designated
the sarviving awrrpemtion and A wil] conorol $
aad alsc bold sassets or vonng secunsies it did ‘

] oy boid prevousiy. "A” Ie a2 acnuring

it a8 ecquuntice of voaay secur S
weme af §§ &2 (d){1)E] ans (CNSHIL A |
mﬁhduaodmhnu::“mnidl -
and A's reenling schusSon of the vonug

- swcarities af X ia a secomndary soruusiticn ‘

Sloce cash the ouly considandon paud for

the vooog secuntes of L u 8ot conmidered

&n ssae of tha parsce bow which it e

scqwred, by virss of | 8222 "AT s wn l
acparmy pereom saly. The scrusitoe of e
minonry hoiding of 3 X 0 theefore s - B
secondary scommtion by “A” but nnce < |
i &2 acuired parsan oaly, ‘T i 501 deemed

© Baks ATy secpodary scmasition 8 Gus

Yansecton. . ‘

& 1z exampls ¢ above suppose e
monndersten paid by A for its acsunson of
B 1 &9 mulion wers af B yoog secsmRas
of A By vwree of | LTENIL AT and "B l

. e
- -
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ars vact both » wod soquired
prsons. A will stl be deemnad 120 hove
scquowd el of B and theeior the
revuiting scquwsitor of tbe voting securitios
ol X is ¢ srcrodary scquisition. Although “B~
fa pow alsc A scquining petson. wnlews B
geins contrul of A i» the transacnon § sl
makes 0o secoadary soquisbons of steck
beid by A I the consderstice paid by A 8
the voting secunties of ave of A's
subsidianes and B thereby gairs contral of
$a! subticlinry. B wil meke sacondary |
scquizibans af any minarity holding of the!

6 Asscmw tha! A and B proposs thromgh
ecasclidation o ceste s new corporesten. &
and that both A and B will lone thetr = -
arporsis Wentites & & renul Since w0
ParLSpatng SOrPONItos i aslency pricr i
ancsunsaton is be designatsed survtvng
crrporstot “A” and BT av each bots -
ocs wnnyg ead acqured persons by it of
§ 22 )2)ui) The scguisiuon of the
munsnry boidingy of entoes within each oy
there{om polennal secada~y ssTumSons by
the other. : . .

{c) Where the primary acqnisition lg——

{1] & cash tender ofer. the wniting -
penod procedures established for cash
tender offers purruan! to sections TAls)
and TAle] of the act sball be applicable
to both the primary acquisition and the
secondary scguwaition: {2) a nop-caash
tender offer. the waiting period

. procedures establisbed {or tender offers

pusuant to section YA (e){2) of the act
sball be applicabie to both the prumary
scqwsitios and the secondary
scguisiton. .

& Secvan 807 32 Accrpiance for
Poymen: Is the Consummaodon of an
Acqwsigon

New § 8733 states ths! the
aczepranze {or paymes! of vonng
secuntes tesdered in s tender offer in
the cospummaton of ar scquisition
unger the Act The term “acceptance for
peymeat” deaotes the Exal stage in g
tezder ofer. A1 this point the ofarer
dec:des whether 1o aczep! any. same. o
all of the tendered abares and obuains
an unconcdinonal right 1o the scsepuad
thares while becomidg legally
om=:ed to pay the tendenng )
abereioiders for them Whern s tender
offe: is of a reporiyble rize and the offer
e dunng the waiting period it might
appens that the offeror could accept .
sose or all tendered sbares for psyment
without vioisting the Acl oz the premise
that the acquisitor would not be
consumzsted if the shares were let in
the depository unt! the waiting period
*ody o7 i3 termizated By stating that
scieptance for payment is the -
onsummvos of ar acuititon the
Bew rue makes cleas tha! the offeror
@osst esther durng or after expiretion
of e ofe:. aczept for payment shares
whict wil mgger the requirements of

- tha Azt unlm'tb_:ngzrﬁumdwuﬁq
ts

period requiresnes ve already bean
complied with, - . :

The oferor may, of course. acoept any

. -tandered shares for peyment. without

cn:np!ri.n.trizh the Act. o long us these
sbares. when sdded to its prior holdinge.
do not reach or exceed ¢ pew reporting
threshold (See § 8011(h).} Aa pointed
ou! by comment & the offeror may also
acceptl abares for payment, the
scywsition of whizh is exempt under the
Acior these s, . -+
Section 0L is added to read as

{1 Cormanmstion of sr acxxss/ton
by sctwptance of tandered srmres ol
Py, . ,.
The acceptance for payment of any
shares tendered in o tender ofer s the
corsummation of an acquisition of those
sharet within the meaning of the scL

8. Section 801.40. Deterzrunction of the ™
Asseu of ¢ Joinr Venture or Oher
Corporation for the Purpase of Applying
Certain Essemptions .

Amended | 807 40(c) darifSes the
application of cartain exemptions to the
formaton of 8 joint venture or other pew
corparstion Section 801.40 establishes
the manner in which the reporsing
requirements of e Act will be applied
to tbe formation of & joint wvesture @r
other corporation. This sectior analyzes
ths trazsaction by which a join! venture_
or other corporution is formed as
scguisitions of the voting securities of
the new corporation by two ot more
contributors. To be reporable. the
scquisiSon by & pariculer eontributor
mus! meet the gize citens of the Act
The essets of the joint venture or other

“eorporation (the acquired perscn) for

purposes af the size of peryon test are
deiermined in accordance with @ special
asseis test pet out in § 801.60(¢c). Thus
test requires the (nciusion of Bot only
those assets whick would appear oo s
balance shes! but also aasets which any
penon contributing 1o the formation of
the joint venture corporation has agreed
to transier of for which agreements have
been obuined by the join! venture to
scquire al any tims. The assets of the
joint venture corporatior i the time of
s formation also include any amount of
credit which agy conmibutor bas ageed
% extend and any obligation of the joint
wenture corporation which any
gontribulor bas agreed to guarsntes.
Three exemptions. §§ 8602.20(h),
2 %0(b){1} and HLS1(b} depend for
their applicatios an & test which is
similar to the size-of-pemon tesl Section
802 20(h] exampts cerain Tansactons
fn which the acquiting person would not
scquire cootre! of & issuss with annual

" pat sales or tofal assets of 228 million or
more. Section R 3L 1) exmmps an
scquisition of votng securities of a
foreign {ssuer Uf the isvuer dows Dot hald
assels located in the Unijted States
valued &t 818 million or more. Sectian
8C2.51(b] exempts an scquisitian of -
voting securities by & foreign peracg if

the acquisitign will pot conler conmol of
- an {asuer wih United States assety
valued 81 £15 million or movy or a

+ United States issuer with wnnuel pet
sales or tota] assets of 829 millice or
more. Amended { 801.40(c) makes
explicit thet ita provisions are (¢ be ssed
fn determining the sssets of & foint  °
venture or other corporation for
purposes of determining whetber these
sxemptions apply W its formation This

roposed change incorporates into the
Ln.gu;ge of the rule the posibon already
taken by the Commission in the
Statement of Basis and Purpose to 1578
§ 80220 which says that § 801.40(c) is
wed to apply the minimum dollar value
exemption in these costexts. See &3 FR
ML 3

Comment § suggests that the language
of the proposed change is too broad and
as & result eould produce undesirubie
consequences. In particular. Secteon
&2.30(b)(1) exempts acquisitions by &
United Statas person of voting securines
of a foreign issuer which does not boid
assels [ocated in the United Siates
{exclusive of investoent asrew and the
woung and non-voling secunties of &
person) valued at 815 millior or mor.
The tcomment points out that § 80%.40(c)
88 amended could lead to the conclusior
that the formation of s fore:g jount
venture corporastion s reporabie i it
bat u loas guaraniee by & Unuted States
coatibutor and this is it only contact
writh United Sistes commerze. This
result follows because the loen
guaraniee s ap asset of the joun! ventur
corporation according to § 80t 60(c) and

.8 aryuably located 1n the United States

Thus probles arises becsuse
eoommitments of credit and joss )
guarisiees are counted as dasets anly i
the rpecial circumstances of the
formatios of 4 new joint venture
corporatios. They wrould sot erdisarily
Sppear a1 assels 00 ¢ person’s balance
sheel and sc would not sfect the
applicability of the exempoons
§§ 80250 and 50251, While loac
commitnents and loan guarsnises 8T
tmparant for determuning the sire of U
srwly formed corporstion. they are Bo
relevant to that corporIten’s BEXTI W
United States commerce. whict 3 ¢
signifcant elemert of the exemmphons
provided in § § 80250 and 8251 The
Commission haa therefore amended
§{ 80250 and MO 51 o elizunate josn
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commitmezts and loan guarasiess bom
the sssets to'be inciuded io applying
those sxemptions Thess changes are sat
forth in ilem 10 below, with other :
changes in 1 a0 and &ZSL. |
Section 0140 is amended by revising
paragph (c] to read as follows .

w10 gl-!él

provide the Federsl Trade Commisaion
and the Deparanent of justics with
copies of all isformaton and
documestary matenals subzitted 10 Gu
CAE Ip the onigoal proposal notce o
the Comrssion was not requirsd
becsuse the Commission lacka
forsdicton ovar reguiated air cartiery.
However, the Commission cas otervens

+.  bafore the CAR and present ity vigws oo

. the compettva sigmfcance of the -

{c) we purposer &vt..quuw M) of
this secZon and delermining whether
ary eremprtons provided by the act and
these ruies appiy to ity [ormaton, the
assels of the joint venture or other
‘corpomton shall incinde

{1] All asser which ary person
eonibuting to the formason of tha joint
wvepture Or other corporation bas agreed

. to tracsler or for which agerme=ts have

beez secured for the joint venture ar
otter corpomtion to obtain at any e
wiether or not such persoz is subjec= 2
the requiremesty of the sct and -

- (2] Azy amoust of oedit or any .
obligazons of the jount vezture or opwb.
sorpors2on whizh any perscrn

eczombuting to the formasce has agend
.o a:.-ua o« nc.r..-hSP sl agy t=e

7. Secuon 802 8. haanuP.CmR
Tramsorvons Recuirning Approve/ &1 Ss.
Civi/ Aeroncuucy 8oard

Ceralr Sersaczons invelving the
acu:tion or exzsoiidaces of contol of
air carmem of peors substaztally
gzgaged it the busizess of servnuatisy
requre aperoval by the Tl
Aercnauncy Board ("CAB ) prior o
cons.mmanon 49 C.Wn. 1378 New
{ &CIab] would provade a partal
exez=puoe for these scquinitions gince
the enfoTeament agenSes caz evainats
ths sersnautzal aspecus of thesa

trersacions in procredi=gy before the
CAE. The Justce Depaurment has
suiborty to istervepw ip cases befory
the CAB and may wisc ake other legal
sctos independent of Se proceedizgs
befor the Board Whuie E- Commmission
doer not have independent jurisdicdon
over regulsted air cartiery. it is also
suthorized to iztervene before the
Board As intervenors both agencien
s svell Bemselves of the discovey

- procedures provided by the Board’s -

. rules of practce to obtain the
formaton secassary to perform ar
ant=ust analyss of e seronsutical
aspecy of Az acgwsiten Witk respect
o thess aspecia heefom. the agencies

©  donotneed the waitng periocs or the .

Al repertng tequitement of the AL

° New § KI5Di exemsu toss pordons
of CAR -P.nni!u txzsacdons ipvalnag
the busisrsser of -Flu..-puu or adr

S i S

. und noo-serczautic businesses i both

proposed merger. Further, the

‘Cammission bas a statuloey obligation

to sdmunipter the premeryer nonficavon
progia and o mozitor camplianca with

" the AcL Thess resporsibilities cannot be

carmed out adequately anless ths

" Cammission receives Slings for all

transscacns required o be repored
wnder the Act Since the burden of
suppiving the Coz=nission with a
duplicate Eling is srmall the muie has
bees changed to require Elings wnth
both the Assustant Anocroey Geserd and
the Comm:ssicn. as is required for all
other filingy.

‘Whers the acquired vn.ﬂbu s
fovolved in botk seronautc and nop-
seronsulic buzisetses the entire
tracsac=on may oot be exexpt if the
value of the nos~emnsutic business
whick is arqured Deety the sizs of
transacyon test and e scqissiton is
pot ot erwnse exe=pL [ pardcular,
ander zaw § BCIAb)(2). if the
trarsacSor u an acquwisition of sssets
the aon-aeronsutic poroos of the
trecsacson ust be reported if that
portios s not exempt under the other
provisions of the Act and roles.
Sizmilarly. if the unsacton is an

-acgisiton of voting secunties. or is

Crsted as ruct under the rales. the now-
scorautic portion of the transaction
must be meparted if ths valus of the
woting securities exceeds 318 million
and if the nov-sercnsustc pordos of the
trazsacsor s 8ol exempt under the

" other provisions of the Act and =nles.

There limitatons ars oecrisary because
the CAB has jurisdiction over only that
puart of the Tunsacton rvolvizg air
tazsportation or seransuticy The
antitrust ageacer must still review the
Bog-sercnautic part of the a.-b!nunu i
it is 35t otherwise exem=pt

As originally porposed new § gu
provided a0 exemption st all for
trizsacdons involving botk asrvasutic

pertes to the runsactor bad non-
SErOOSUNC Saied Of MEVEDUNS PrralET
than 0 million. Comment 3 suggests
tha( the $10 million thresheld for noo-
servcautc businesses is oo low, since.
acoording to the comrent & com=peZnve
overiap tis xmall is icsigniScant for
subswatre a2 2 Sust purposes. The
enros et recommmends that the proposed

ruls simply follow the spprosch akes i
the otber exemphons (o the rules. While
the Commissich does not believe that g
compettive overlap of this siznis
groerally insignificant the Comrmussion
agrees this exempton showld parallel -
the other exempuons in the rmules
Accordingly. the Commission has

“restyled the rule 30 that the nea-

sercoautic part of the transacsos will
exseacally be reated a5 & sepLaly
scsuisitan, with all existing examptions
applcabie 1o that part of tha
tansscung

. To aczocsplish this the rule has been
divided izt two subsecscns-{b){1) and
(b} —and subsecnon (b}{1] kas been
sdded o the exemptons listed n

§ an.1s(s)(2).

. Subsecuot (b](1) generslly retaing the

* lacguage of the erignal proposal Thua

subject (o the provasions of subsection
(®)2). if s 2ergeris subject 0 CAB -
approval it is exempe if copien of all
formaton and documenary matenal

- Sled with the CAB arv

o tamporwnscasy Bled (._B both
agrnsies.

Sabsection (b)(2) trests meryers
fovoiving uir carmers wath ope or more
on-seronaunD businesses Liferently
thas the ongoal proposes. Under sew
wbeecson (b)(2). the scgwred penon’s
pon-eerorautcs business or buswnesses
ar Teated as arsqls 1o be purchased Dy
the scquiring pemon If the purchase of

" thess assets s DOl exemp! under some

otber provasion of the rujes it must be
reporied Where the transacon is
stuctured as - merger. socyolidation or
scquisition of voting secuites the
parces must sill Test the scqusiton af
the scguired peryor's possernnaudic
business or busicesses a5 an acguisition
of assetx To determine the value of the
assets o be acguired see § XNIO(D).
Sivea all acguisitions of nga-serocautic
basinesses grv deemed acquisicens of
assets the agprgaton rule set forbh o
$00 1305 wall apply to susTessive
scquisitons between the same acguiring

©  and scquired persons. For the same

ressan, the rals for agreqring
scquisitions of voting securises ead
.Bgnoe&gu-!gﬁ
§ a0L14 wonld not apply.

Whary s tanssctos rquiring CAB

.§=5-§u80~35u .

securities oris tresated ap such oot

.. the rulew new § S AD)(2)(0) elizcates

any reporsing obligation witk rerpect 10
the pon-sercoactc pant of the
trucsacson if the value of the vot3g
securi%es scquired i less han 538
mullion. Cooversely. if the acgurg
penacn will bold voting secunses of B
scguured person valued st U8 = lios of
more | BOTA(B)(2)(L) requires S .
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ecquiring person to tua! the entire non-
seronaulic business or busicesses of the
scguired issuer {and sl entities it
cortoli] as wssets beld as a revul of the
stquisition. The scquisition will thes be
reporuble (assuming no other
sxemptosn applies) if the aon-eervnastic
Sdusiness or busisesses scquired are
wvalued ot $15 millian or more
Comment & states thal the CAE has no
jorisdiction over acqusitions of less . |
thas 10% of the voting securities of &
pe30on engrged in sercnautics and air
tunsporiston It s thus possible far an
acquisitios of less than 10% to be
eubject to the repornng and weiting
rod requiremests of the Act whie s
er acqwsition would be exe=pt The
comment fnds s result anomaious
ang proposes ap exemptios e
scquisitions of less thas 10% of suck a
peson The Com=issioz beleves that
such an exempucr would be
inspyropnate. The pew exemption in
§ 8Cisb] for CAB-reviewed .
scquisitors is justified by the fact that
bott the CAB and the anttrust agenzies
can review the asttust implicatons of
such acguisitons without premerper .
filings. To exe=p! acguisitions no! 80
reviewed and no! covered by any other
sxe=pions would be contrary to the
. - purposes of the Act
Trazsaczons subject 1o pew § &2 8]
should be repo=ed 1o the anntust
ageaces as follows U some or all of the
C trazsactoz s exexpl wnder
§f 2 8>)1). and no part of the
trrosscnon is reperiabie bezzuse of
§aco a2 thes 1o secue the
exezptor undes {A°287)(1). al! copies
of be matemais Sled wrth the CAB must
be contemporunecusly Sled with both
antoust agencies. Uf partof the
tansachor s exempt under
§ acs 80 )1). but part mrus! be reported
because of § A028(5)(2). ther parnes
must st provide copies of all
informsvon and documesiary material
filed with the CAR [n eddition
bowever. uoder §805.2(c)(2) they may -
respond to cemsis pary of the Form *
(items 8. 7.9 and § and the appencx) by
providing informatos enly walk respect
to heir nov-aeronautic business or
businesses. ¢/ -
Existing § 8C2¢ bas been redesignated
e $8C2.8.1) and pew { A 8D) and an
exacple {oliowing paragraph (b} bave
bees added as follows. [n addition, i
§ 52 the refeTence to " ACI 8" 18
changed 1o read ~§ 802 8(n) and § 80118
B smeaded by revising paragreph (a){(2)
t© read as follows .
§acLs Fm- ey t
! (1) Except a3 provided B
§ &= a5 2, any tansacnor which

requires dpproval by the Givil .
Aarcoautics Board prior to :
oonsumina oL purruasn! to section 408
of the Federal Avistion Act 46 US.C
1378 shall be exermpt fram tha
requirements of the act if copies of all
foformation and documentary material
fied with the Civil Aaronautics Board
are costemporanecusly fled with the
Federsl Trade Commission and tha
Asristast Artorney Genersl '

- - {2) The following will be considered

assats held as & revult of an acgquisition
requiring approval by the Civll
Aercoantics Board pursuant to section
408 of the Federz! Aviation Act and
such sssets will not be exemp! andar

§ &)1y : .

() U the transacton is an scxquisition
of sssets the assets which are engaged
o u business or businesses other than
acrozautics or air Tansporation as
Befned in section 101 of the Federsl
Avistior Act 4 US.C 101

{li] f the transaction s 4z ecquisition
of voting securities. ar {s trested under
the rules s an acquisition of voting
secorities. and the scguiring persor will
as a result of the acquisition. bold voting
securities of the acquired person valued
in excess of $15 millica the business o
businesses of the acquired issuer {and
all enctities which it conrols) which are
pot engaged in sercnautos or air
tTansporution as defined in section 101

:of the Federy! Aviation Acy, 45 USC

10

Frample Asrume that A'lan mtity
tnciuded withis peron “A”) proposes ©
scuire votag secuntes of B (an ennty
Bciuded mithis persor ¥} {or 5100 milion.
A and B are botb arr carmiens wbo meet ths”
sizrofperor el but B also owm s
wrmersal dats procrssiag business ocated
0 ths United States witk o value of £X0
wnllics Assuzoe the! thus TRasaction requires
CAB spprovul snder @ US L 1378 Since the
scquired pempor has o businen other than
servosulics or alr Tansporiaton the perties
mus! repor eader § OL&D)(2) becaume the
parses mee! the site-of-peracs sl o sthe
oemplion applies m the acquisivee of the
das processing business. and the acquisison
of e poraronautic bunaess is dermed
be an scquisition of eseets valuad ot £
millios.

um.{s Apgregaon of vOIINg MO oSS
v axaaty W FOFRTTON 0 whech wes
xerng, :
. L . . [
(.). L BN

.(2) Sections B2 8D)(1). 0C28 &R.T,
0050 a){1) 8CIS1(a). BCZS2 MS3
I;Z.ﬁ. and &0 . .

&. Section 802.8. Ecemplion for
Acowsitians lnve/ving lnsured Banky or
Oxher Financa! Institvtrons -
"New | d2.3(b] exerpls scquisitions
subject to the approval of {edern)
regulatory agencies pursuant to the
Change iz Bank Control Act xnd the
Change iv Savings and Loen Control At
Y copies of all information and ’
documen wmaterial filed with the
atory agency are fled with the

Feders! Trade Commission and the

- Assistant Attorney Ceneral at least 30
days prior to conrummastion of the
transsction .

Section TA{E)(7) of the Ac! eompletely
oxemnply fom reporting and waiting
period requiremess “transacuons
which require agency approval under
secton 18(c) of the Federal Deposit
Insurance Act (12 US.C I828(¢c)]. or
secTion 3 of the Bank Holding Company
Aciof 1858 (12 USC )"
Subsequent to passage of the Act and
the promulgstion of the origna! rules. -
Congress passed the Finansal
Institutions Regulatory and Interest Rate
Control Actef 1578 Pub. L 88830 &2
Stat 3883 Titles V] and VIL which are
knowr respectively as the Change in
Benk Control Art and the Change in
Sevings and Logr Contol Act These
Acu apply 1o other tunsactons
mvolving regulsted financial insttutions
and thus brosden the approval .
requirements imposed or banks and
savings and joan holding compazues by
the statutes cited in secnon 7A[c)(”).
Usnder these Acts. o// pemsons
eonlemplasng acquisidons of beaks or
savings and loazs must now notify the
appropriate regulsiory sgency 80 days
pror to consummation and provade it
writh specified information. See 12 US.C
arT{)ien 12 US.C 1730(Qe).

The exemption provided for this
broader category of transactons by
§ 022800) is & qualified one. howeve:.
patierned after ibe exemption provaded

" tn secton TA[c){8). As originally
proposed. it would have allowed the
submission of an index of documants i
beu of copies of all documents as
permified by § 8028 Experience with
procedures under the sew requlstory
statutes covered by § 8C2.AD). boweve
has showse that the nppmp.x}hu
requlatory agency cannot always
forward the materia) submitled quick):
encugh 1o the Departmest of Jusoce W
allow adequate opportunity for renew
Tharefore. the zew rule does Bot perx
az index to be submitied in lies af
eopies In addi5on the rule &3 propos:
would bave required parnes to Ble
copier of documents wnth he )
Deparment of jusuce only. No sotice
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we Cammission was required because
the Commission lacks jurisdicion over
barks and savingy and loan
sssocaticas The Commission, however,
bas s stanctory obiigaton o sdminister
the premesyer sonfication progax and
to monilor compliance with the Act
These _.ﬂ.vou.-&Ean. carno! be carried
out -mnnq-g« uniess the Commission
recrives filingy for all tensactons
required 5 be reporied under tha Act
Sizce the burden of suppiying @
duplicats Eling to the Commussian is -
oxall the rule bas bees cianged .
requre fllagp with both the Assistant
Anomey Gezersi and e Cormmission,
as i3 required for all other Slings.

New { & 005)(2) exempta & covered
scquusitos from all requirements of the
Acy inciuding be Fling recuiremesta. if
the approprste regulatory agency finds
that its approval is necrasary L© prevent
the failure of one of the finaacial
mscutony invelved Thus provusicn s
designed (o cover situgtons in which
the approving ageacy must sct quckly
o preves! the collapss of a bazk or
octher pttution and miTors & provirion
1978 § CI2 (medesigmated § A2 Ba))

Secdon &8 is redesigmated | A8
{a] and paragriph (b] is added 1o read -

s fodows

uﬂu.h ﬂllb! -.le.lDJ scumSord.

?:: A Bn._d.ﬂ ﬂ.nu.n:m.uuon.
purcsase of assels, O scILMIDOT whizh
reg LT agessy -ﬂuﬂﬁ._ under 2
USC g jjor R US.C 10(g) shall
be exer=3t Srom Se require ez of the
act if copies of &l iafcrmesor and
no.n...un..s....\ maternis Sied wvith ary
st agensy are Sow=porenecaaly
Eled wil the Federsd Tradse
Comm=saion and the Asrouart \rnhud-q
Getery at lesst 20 nuwa mor
coasc=manos of the n:dvol.u
ecTuCton

ﬂ ] A tassacton described in
vﬁdﬂ.-uu (5){1) ef thy jecton shall be
exa=pt fom e reguirement of the act
including spemfcally the 4ling
goremest U the agency whase
sprroval s requred Sody thet approval
of yuch Tuosactor is necesaary 10
prevent the prozsble falom &ﬂl q~ .
the msttntions isvolved

8. Secoon 832 42: Parve/ Eremmpian \m!
Acvwsitions in Connecian With the
Formwnon of Cemzin foint Venturm ar
OXber Carparations - .

© New § 242 parzally nnnn..uﬂ
oot ators to the formater of jomt
ves ity compcriZons ip cases whery
ettt conmmbulcmy are entrely exempt
woder secson TA[cY(S of the Act Under
§ .40 of 2o voles the formatoncef o
jo13t ventire or ollher corporaton is

.

azalyred as an acquisition of the voting
secuntes of the newly-formed
eorporatios by each conmbuter, and
esch contnibutor must determing
whether its acquiston is reperabls
wnder the Act in the case of the
muﬂu.-nnu of a joint venture corporstian
In which one partcpast is exempt
undes sacaon TA{c)(8) but another
partcpant is not the non-exe=mpt
particpant was required to Kie under
the 1573 rales if its scquisiZion of the
woting securiies of the joint vennio
sorporstion met the sixe ariteria of the
Act gnd was zot stherwise exempt -
Sinzs conmibuion exempted by secsion
7A[c)(8] rubmit informaetion and

docamenty relating to the formation o.n-.

foint ventore corparatios o the
snforcement apeacses the Commission
has detemined that other pardopants
ared oot be required (o make an imtial
prromeryer notfcator fling

T exemprion is Umited 1o the Sling
of s Notfcation and Report Farma In
addition. ip Lien of the Form, § &2 4Xa)
. reguires be party to submit ap alSdant
clai=izy this exemptot and aftesting to
& good fwth intenton of geing forward

Cwnth the transaction Sechon 82 €2MD)

sta‘es that the purty reaing subject o
¢l otber provisions of the Act and the

" rolex Tha submission of the affidavit

thuy E._nha- & X~dxy waiting penod
Daremg 2is penod the Commisnion or
the Assistarnt Aftorzey General may
lasze 2 request {or additional :

* fpformation or documentary matarial to

Ay 30D-exe= Pt party v the acgusition.
and roch & request will extend the
weitzg penind untl 20 days aflar &
respTnse o received.

Cozment 2 expresses & concyrs that
the arzpdos bom Sling ceated by
{ 7L =ay segae e sxexsptios in

* § &0L 41 for e joint venture of other

corporation at the time of its forzatian.

- 0 the cazptios in | .61 wers

eoaditoted vn filing being made by one
e more conmibutors to the [armazan of
the joint venture corporeltion. &2
our=ption {or contnibutory migh: imply
s fling obligetion for the joint venture
corporstion. The exemption [or the joint
wvesrure or other corpoaration at the tms
of ita formation is pot so casdifoned
bowwre, and is unafested by whatbher
or oot sy of the contributars are
sbject to & Eling requirsment )
“Section B2 42 is added 8 readas
follows

-

) .—B_E Partin exempton for scrsalions
T IR corvecSon with the formaUon of tartain

joire verrtues or other COrpOrTTONA

{s} Whezever one or mare of the
sz oibutors i Ge formuton of & joint
ventury or other corporton wiuch
otherwue would be subject t2 the

requirements of the act by reason of

§ &L are exenpt o these .
requirements onder secton TA{c(E), any
otber contributor in tha formatios which
{s sobject 10 the act and aot exempt
soder section TA[c){8] need Dot Sl o
Notifcaticn and Keport Farm, provided
that 5o less thard 30 days prior to the

* date of consummation any such

coeibutor claiming this exempton kas
submitied an affidavil o the Federa)

" Trede Commissico and 1o the Aseistan:

Artoreey Geners] stating is good fasts
fowrntion o make e proposed
acquisiton and wasertng the
applicability of thu examption. °

{b] Pesons relioved of the
requrement to le a Notifcatior and
Report Form puoyuan! to parsgruph (a)
of tkis secdon remain subject to all
other provisiczs of the act and these
roles .

10. Secuons 802.30 and 802.5):
Acguisitions of and by Foreign Persons

© Two changes bave been made in
§1 80250 and BO2.51 which exempt.
respecTvely, certaio scquisinens of and
by foreign persone Firsy the munimum
amocnt of contact with United States
cocumerce pecessary for & Tansacaon o
bs reporable bas bees raised These
amousls sow coincde with those
amended § 8CI 20 See W FR AOTEL -
(Novexmber 22 1779]. Specficaily.
§ K253 ) pow exempls acqwsibous by
a Uniitsd States pemson of [lore.g= sasens
wnless saies im ar into the United States
of $=% muilion of more are af=butadbis 1o
puch assets. New § IC2 SO0 e p D
scguisitons by a United States pesyon
of 8 foreige ipsuer unless the [oregm
tasuer (or an entity controlled by it)
doids assets ocated in the Lauted States
wth an aggegate bock value of S8
milliop or mare. oy bad sales iz or mto
the Unstec States of $2S miilion or more
tn itz most recen £acal yesr. Azendsd
§ 2510 exempl an acguisitos by &
foreis persco of & foreipy issuar which
diven ot confer contw of Ao issoer with
assats located in the United States with
ez agyegate book value of $18 mulon
or mora. or confer controi of ¢ Unsiad
Slates issoer with ancusl st sales of
ol sty of 2 million or more
Finally, pew | &2 81(c) exempn
scuisitions by a foreige pemson of
assets located in the United States
valued ot feas thas $18 millics Three of
the cxammples to §§ &% azd WS
Save bem nwnbu& 1o reflec thesa Drw
leveis

The second nw-u.nq bas bees to nunﬂ...
§4 081 (B){1) and (d) to excizde S22
the detzrminaton of e doliar amount
of assets located i the Uzuted Saten in

&n.ubn 15 “lovestoen! asset” 4

- -
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~alue of any voting or nonvoting
scurities of another persas held by the
acguired persan. The 1578 | A2.50(b)
exziuded fom the value of assets
Jocated in the United States the value of
“investment assels and voting or
acovoticg securities of another persan™ .
buf 1578 § A2.8] referred only to
tovestnent assets. [nvestment essets grv
defined iz § 801.1(i){2) of the rules as
=cash deposits ip financal instrutions.
other money marke! instuments. and
fns rumers s evidencing government
obligatons.” The Statement of Basis and
Purpose to § 83250 states that the )
purpose of disregarding these asseus is
“{tjo exclude asseus that do not reflect a
substastial business presence in the
United States and genervlly bave Hrtle
eompestive significance.” 43 FR 3@
July 31, 1678). Since this rmationsls
apples equally to scquisitions by
foreigz persons, the provisions of
§ 351 bave beez made to coinside
witk those of § AC2.S0. .

I determining whether &0 acguisition
is exempt under § 832 %1(c}. one peed
pot include the vajue of any voting or
ponvoting secuntes of another person
which are 0 be scquired because
AL 0] must be applied in the
deter=ination of the value of such
assey. That secuor excludes such
secunaes froc the deterzunation of the
vaiue of assey when acquired Secton
8C251(2] bas nol therefore, bees :
amended since i is alresdy consisient
witk | 802500b)(1} -

Loes commitments and loas
guaitess cousted among the assets of
8 pewly-formed joint veature
corporabon pursuant to § ACT 4 c)(2).
like ipves:en: assels and secunites of
another peson do not reflect s
substiantal business presence or
compentive pigificance in the United
Sistes The changes to | 807 .40(c) make
clear that the asseu of & jowunt veamure
corporation as deterzuned in _
accordance with tha! secon are o be
wsed for purposes of spplying
exemplons provided by the rules
including {4 80250 and AC2.51. Comment
S points oul Ut the'formaton of &
fore;g> join! vearure with po asseq in
the United States other thar s loan
guuantee by s United States
corporalion would not be exempt znder
the proposed langoage of §§ &1 .40(c)
and &281(0). altboug® this result ls
clearly unintended and undesirable. The
Com=ission has Berelore added 1o the
k1nds of asses 10 be excluded when
appiving §1 8025005001 BoLsi(b)(2)
anc ACS1.d). "assey included putsuan
o f & 4oc)i2)" - .- .

Twe comments address the ruising of
the reporing Joorin §§ AC25C and

-

®xS1. Comment 3 asarrh thet the
motases we {ar too small The
commes! argues that considerstons of
comity are particularly important and |
that foreigr governmesnts are especially
resentful of the intrusian of United
Sistes antust law into predominanty—
foreign transactions The comment
suggests that the minimurs threahold be
atleas! 3 million The Commission
does not agee with this saggestion The
present changes in §§ 30250 and 0281
arv designed to make the reporiing floor
for transactons involving foreign
persons coincde with those for
tunsactons betwees United Siates
pemons as formulated ip the minimem
dollar value exemption of § &C20 This
change is fustified by the Commission's
determination when § 8220 was
armended that transactons with Jess

. impact en United States commercs are

wnlikely to viclate the anticust aws. If
addifional experience showy that
tacsactions with stil greater eSecs 02
eommerce we urlikely to viclate the
angtust laws these thresholds can be
raised agaiz.
Comment ¢ contends that these
charges have intoduced 2 contadicton
into § AAT51(h). The comment otes the
exarple of an acguisition by a foreign
person of anothe foreign person bavang
one United States subsidiary all of
whose assets are located i the United
States and are valued 1t 8= million and
whick had $20 millioz in sales. The
scquiring peryon is acquiming control of
ar tssuer which holds asses jocated in
the United Stater valued at more than
$18 million. end the comsent contends
that sccording to § 802.51(b)(1) the
transactor is reporuable. Bul since the
acjuiring person is gaining controi of a
Urited States iasuer with less thas 828
wmillion in annual net sajes and total
assets. § 802.51(b)(2) makes it exempt
This comment does no! take fnto
considerstion the precise wording of
§1 80250 and A2 31. The provisicos af
these sections are stated in the
alterzative. If avy one (or more) af the
paragraphs is satisfied the tazsaction
fs exempl See Statemen! of Basis and
Purpose to § B02.51, 43 FR 382 July .
1572). There is thus no conadicnon v
sew | 822.51(): sipce § 802.51(D)(2) is
satisfied the tarsaction is exempt

Section 30250 is amended by revising
peregraphs (8)(2). (b)(1}. and (B)(2
example 2 whick follows peragaph (a).
and the example whick follown

gaph (b and § K237 is amended
revising paagraphs (B)(1). b)(2). (e}
and {d) and examople 2 which foliows-
panagaph (d) to resd as follows:

—

§ 8L Angas'tors of {oreigh sasets er
ol voting securrtias of 8 10reign immuer By
Urdied Siates persora. . .

(ajAmsea ® * . - LT
[ ] - L ] * - .

{2) The scguisition of assets locsted
outsids the United States 1o which sales
o or into the Unlted States are
attributabie. shall be exempt rom the
sequirements of the act aniesi as a
renult of the acquisition the scquiring
peron would hold assets of the
scquired person to which such sales

- aggrgating 828 million or more during
the scquired pervon’s mos! rvcen! facal

© ysar were atmibutabls.

Exsoplec * ¢
1 Sixty days afler the trunsarnon in

oampis L A proposes o sellto “F o
wecond manufactunag plant locs ted abrasd
aales & or into the United States atmbutable
© this plant totaled S50 mullios in the most
recent Sacal yeur Siaex “F would be .
acquiring the second plant wathun 100 days of
the firw plast both plant would be
corsidemvd ssneu of “A” pow beld by “F~.
S | &TL.13(0}{2]. Sinow the tortal anncal
sales @ or e the Unuled St excred £518
millioa the scquisition af the second plant
would ot be txempt under thy paragaph

(b} Voting Securities * * °

(1) Hoids assets Jocated in the United
States (other than investnen! assels.
voting or nonvoting secuntes of another
pem3on and assels included purvuant o
{ &1 .40(c){2)) baving ap aggegete book
value of 518 million o more: o2

{2} Made aggregete sales in or into the
United States of $25 million or more 1n
its most recent fiscal year. ‘

Eaampic A" e US permaoc is to acquuire

-=the voling secunites of G s fornig= 1saver.

has no asseys in the United Sisten. but mada
agrvyste sales inte the Unuted Sustes of $
moior & the Bos! recrn! Sacal year The

TRoMCEOE 8 Dol Exempl under Ui sechon

§ 00211 AcquisiBora Iy forwign perporm.

)..0

{1} Az issuer which bolds assets
focated i the United States {other than
investmen! assets. voting or ponvoung
pecurities of anotber person and assels
included pursuasnt to § 801.40(c)(2)]
heving ar aggegate bock value of 538
million or more. or

(2] A US issuer with annual pet sales
or tota] assets of £25 million or more:

{¢] The acguisition is of less thas 815
million of sssets locsted in the United
Siates [other thar Investmen! assesis):
. -

(d) The acguired personisalso s
foreigs person. the sgrrgsie aanual
sales of the acquiring and scquied

T is or into the United States are

s then $110 millics end the aggrgste
total sasets of the acquuring and
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acguired persons located i the United vﬂdndiﬁuunnu.&ﬂhm.bu!mknw . 0002 treznuctions aopicabes
States (cther thas invesSoent assets, remain cwrent and are called fr in & Schicaton ard repan term.
4dubuﬂnmnd<onh«‘mu%hﬂomrunpwﬁ later fling Ofcoursa. thepersagwonld ¢ ¢ °* ¢ °
pesan, ead suets incly poruant to stll be required o submit any - (o) A perven Sling notifcxtion mg
§ oL (<) 2]] arw less thas N0 milios.  documenty calied for by item 4(a) that focarporals by reference only v
Hnnlvrn.ror. et oA were 3ol previcasly submittad A MMMEBFQ E.“-banMmAEf
L la @ampls L esrume that “A” TYpoTing persan may thus incorporata in respoum 1o {lers &(s] of the
sogwmrmy Ta” yoci and that included by reflerencs s Form 16K from & fling Notification and Repart Farm and
o F b suer C 8 US meuar whose wade €2 Donths earlier (provided that  ¥nauabTYports required to be Bled tn
%hued ox. Since Bo Form 10X bas beez Klod more rerpanse to {tem 4(bl. whick wery

ﬂ-lﬁ.ﬂ”ﬂwﬂ%g recently with the SEC) but will be - previcusly submitted with & Lling by the
fextiracs e &4 U wh ol required 1o robmit Ay more recemt - am# persan and wiuch arv the most

smin of mom has £ mulllan, the Forms 10~Q or 8~K 1ot sobmitied with  ecenl vansions ayailsble excrpt that
AT S crunal be O ndar this ‘ an sarier Aling o addition. wher the when e sams pardes Lle for ¢ bhigher
w208 , ] sacs peres e for 3 higher notifizgtian  DOSHcaT0n QAreabald no more thas 0
ooooo i : : wda E-Tﬁn-..bmb_ nw.m “ BBJNQIH.E.-.N “ﬁ?“nwuﬁﬂh-&oﬁ qnﬂwnwra
11 htndu: 820D Acuisitons . gﬂﬁ they Hur«a,mg.vo:-: by may incorporate by reference in the :
Reguiring the Approval of o Federa! subsequent Sling docunents or
Coust in ¢ Banbpicy Pracewding n/erec any docamert or informadon  (ROASTISE CAE 4 SO0
sobminted wath the earlier Sling armadion iB its earlier fling provided
Parrgph (b) o«nw Buu..ma bas bees provided that the docnrents and W” Gungﬂnuc ,-bmhw?aunnu are
-Bﬂhnnnau .m.....ﬂ..hlnn.h car !mmmaﬁb.nun- {nfarmaticn ary the Mot recest most recrnl availa
eL=pled Lerecicer are = svailable 13. Section &23.3: Statecnant of Recsans
those subject to an orclar and requining : for No i
- prior approval in connectios with Cocmrst 6 suggeru that acDIplIGnCE
ecsions initsted by the Commission or tncorpomadon by refarence also be Section BN whick sety forth the
the Dep=es! ol Justen The - perzunied {or doaument zalled for by fnformation which must be conacned in
Com=asion baz made this change . w“uwﬂowwuw« G“u””mmuguou wod Report g satement of reasons for
‘gpecisally v exclude Sum s ] i repar. amTral poncompliance bas been revised o
CEZPEOT ACSTiLTOAs subject o prior 88! Teparia, and reqularly prepared rrqoiry & oy dewiled explansten of
arrrova) of & fecery soum Secause they  Delaace shewa The Commusaion has ths Lling yeryem's nopcomplance. Thu
srv al by, or fom 2 corpxeraton i docded 10 adop: part of this szRestion. grester delnul is Decrasary Secauss past
bacikmupisy. Ir bank=pioy troceeding,  New panagaph (o] bas been expanded suirments of sancompuancy bave not
the court will pemenly a0t coanider ® pe=i! ¢ peryan Lling notlcsdon o alweys provided the enforcxrment
azsian arors o decding whether tn ‘loorpars e by meflevence @ iter Wb} of agences with sullcen! inflormatos to
ap;Tove &z acguion Therelore suzh the Notfcxtonm and Repert Form ey deur=une whethar sebstantial
scTs i iony houid aot generally be mx=tal repory subminied with an earlier  complance has been achieved Secdon
armsed Son the reqairemest of tha 8iimg whick m=gin curent and are TADI(1)A] of ts A provides that ths
Az : T called for in the latr Sling This wutzg period aball begs oo the date of
No m=sess addre1sed this rule. oxpansicn i1 feasibie because the : recopt 07 the Commissnos and e ‘
Sechiot R0 is amendad by reviging COZ=isnos bas recxatly enlarped it Asastant Artoraey General of
parg13t (b) o maad as follows reccrd.kreding rystes to incinde ermoal  Somplewd sotization 2, if such |
, .- repera This chatge was made in large  80GEcaZ0R is ol completed, on the
JOET A aeSorm mibecl ¥ OWEr. - per becauss the Secuvties and dax of receipt of the poZfcadom m the
L S : Pxcisnge Commossion sow pemit exteat complewd -Bu“. sutemest af the |
(b} The acquiricg pem>on or extty is oz pacies W armach annosl repar to reascns for EUnuDuanu. Seczien
slbject 10 an orer of e Federal Trade thelt Farm 10-Xs and incorparam by TAle}{2} of the Act sumiladly provides,
e b ot e mlormazon cootined ln e ammal L T o e aguin
crmiancs or e | e
Justca mqmnay mar trprov of ;oS povey i ,.m.i&nuﬂucar gwudwn.wﬂ&q oo the data of receipt &f sither & |
accuisition by the Feders] Trads . tachuded copies of the antmal cuzpisted respotae of the response
. Communor roct court or the o whe L MR the exian! compieted sccompanisd by ¢ |
Depotaent of Justiza and sacd Sinca the Comanisaion’s record . salzmaent of resssns for poscomplians
ol has beex obinined. Eav7ing sysiem dows 2ot now incuda I the new mule. the introductory
il , other docoments calied for by Hem KBh  pery nti by bewn revised |
22 Sectian &0T2: Incrrparetion by soch an eznual andit reports and - emphasize that @ satament of reasoms
. Reswecy . T - . - regulardy pepared balasey theen. the o oF the
. Y FY forar - for sovommpliance most contas ‘
This aew provirion eorporstes oty COSisdion cannot permil feformation mlied apan t© expleis the

the mies b Crommstancet wder which  posrponition by nferesar st hls Ume o omoiignce gince the infer=enos
oo 2on by refereccr has been However, the Com=ustian is currently spécifically requestad (o the rols maY ;

pe=urrd by the staf in formal - «xplorizg bow edditonal DIOrPONIUSE e provide ez sdequate explanston §
miETreasons srued op Aprl 7, 1981 by meierwnoy could be allowed without all cxses Parvgpaph (o] wiuck |
and Apnl 10 1575, New puragapt (o) mpiBcanty inceasing the costor - wochanged fom the 1578 rule. s for
pe=13 a1 pcaac Sling zozfScanar te rvducing the effectivensss of tha " an explasstion of why the penan i
incoparata by refeceocs in item 4{s) of prexesyer notifcanen progren " wmabie 1o rerpond compleiely. ;
the Notfzaton wnd Report Form any Secton K02 ia smended by adding Parngerh (b calls for as expisnador
SEL documecu rmbruried by that parngraph (a) 0 read as fallows the infarma ton whick woulc bave be |

-
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~ecresary {or 8 complets response. I

new rule persons art required to
wecily which documents or classes of
documments would bave provided the
requested informatian. Paragraph (¢} is
fpiended o snable the enforcement

ie9 to evaiuate the adequacy of the

search fof respossive information o -
documents. The reporting persan s .
required 10 idestify persons having tha
required formetion o describe afforu
o obtain it and list the names of persans
who searched for such informatios and
¢ 8o efSort wus made. to explain why.
Finally. paragraph (d) specifies the .
information which mus! be provided
where soncomplisnce is based an s
daiz of priviiege. . )

Comment 1 objects to the requirement
io revised | 833.3(c) that the identity of

=003 who sewrched for responsive
documezls be discicsed on the grounds
tha! suck persons would oftes be legal
couwue] and disciosure of their names
wogld violate the “work product”
we=ptor from discovery. The
Com=zission believes tha! thiy proviaion
of the mule is necessary to allow the
mvestgatve sl o evaluate the
sdequacy of @ search for documenta
Sizce he rule does not require the
discioscre of any informator relating to
T anioroey’s legal analyuis ar storategy
X pending ingsoon this requirement
presezu oo threat W the rights the
“work product” exe=ptos is inteaded
to protsct .

Secsioz A3 is revised to resd as
follows:

{2 Saisrmernt of resscrs for
AONCOMDUANTS. -

A cozmplewr response shall be supplied
o eact item oo lhe NotScation and
Reper Farm and o ary request {or
sdciSona! informatop puwsnant to
w220z TA(e) and | AD.D Whesever
the pemyor fling notfcaton is unable to
wupply 8 cozpiets response. that person
sball provide. for esch ilex for which
less than s complete response bas been
supplied 2 statement of reasons far
soncompliance. The stafement of
reasons for soscompliance shall contain
ol informs Son upos which & persan
relies iz explansnon of its
soncompliance end aball incinde st
Jeast e following -

{a) Why the pessoz is cpable o .
apply 8 compiets response )

(b} Whst information and what
specif: documests or categories af
dotumesy. woud have been required
for s cozpiete response

{c} Whe. if anyone. bas the required
frfommation and specic documents ar
Qrgories of documezs and a
descmpooz of all eSors made to obwin

woch informetior axd docments,”
tocluding the 2ames of persons whao
searched for required information and
documents. and where the saarch waa
eonducted If 8o such efforts were mads,
provide an explanation of the ressons
why, and s description of all effory
BeczIsary to obtain required -7
formation and documentx T
{€) Where poncompliance is based an
e claim of privilege. & statement of the
elaim of privilege and all facts relied an
ko support theresl including the idendty
of esch docurmnest, Its aotbor, eddresses.
date, subject matixr, all recipients of ths
erigical and of any copies its present
lecaton and who has costrol of it
4. Section 882.5: Affidorits Suboueed
With the Nouficatan and Repart Form
Twe revisions bave been made in
§ a8 whick sets fortk the
requiremezts for the affidavits that must
be submitied with the Notfication and
Repart Forzm. Flsl new parageph (J)
Bas bees sdded 10 { &X3.5(4) requiring
acqui persons in tansactons -
covered by | 0130 to include in their
premerger notiScation Kling ¢ copy of
the notice served on the acquired person
pursusnt to § a0 S(a)(1). - .
Secozd ¢ requirement that the partes
sftes! to & pood faith intention to
eonsumrate the transacson hat been
fnciuded i parageph (bj of § AL
whick applies to tansactons not
eovered by § 80100 Such s requirement
alresdy appears in parsgruph (a) and
bas bees inserted bere to increase the
enforcament agencies’ assurkncs that
the intention to complete the transaction
fs curren? as of the time of fling
Commer! 3 asserts that the now
requiremest that a copy of the notice
trasmitted 1o the scquired person be
attached to the acquiring permag's
afSdavit will not solve the probiem af
asauring that the scquired persan
receives acnal notice of the proposed
scquisition. The comment suggests
fnstssd that the acquiring persos be
charged with ths responaibility of
delivering the notice to the chief
executive officer of the acquired persan.
While the proposs! msy bave merit the
Commussion bas not bad any indicatons
the! scquired persons are pot actually
receiving the notice required The
saggestion was therelore not puryued
Tbe purpose of requiring that a copy of
the notice be submitted with the -
acquiring persor's filing {s not to assure
that the acguired person bas received
the notice but 1o enable the enforcement
agencies o delermine whetber the
substance of the potice is adegquats
under the rules. .
Commen! 3 also argues that it is
sanecesasry 0 require the parties o a

consensoal tunsaction to attsst 0 8
good faith intention to consummats the
taasacson since 8 lack of good laith is
pever the regsor for the failure of such a
transaction to be completed The
Commission belisves, bowever, that the
additicnal assurance that st the time of
filing the partiey iotend to go through .
with the jon fustifies the .
minimal additboal effont © camply with
Section WS is amended by sdding -
paragraph (s)(3] and by revising

paragrnph [b] to read as fallows

§0CLS Arfcrvis fecuired.

.)..Q - .-

{3) The afSdavil required by
paragaph must have artached to it g
copy of the written aotice received by
the scquired peryon pursoant to :
paragsph (a){1] of this section. .

(b} Nen-section &01.30 ecqwsitions. .
For acquisitions to whichk { 80130 does
not apply. the potification required by
the act shall contain an afSdawit,
attached to the front of the notibcation
atlestng that s contrect agremant
principle or letter of intent & merge or
acquire bas been executed and furber
attestng to the pood festh intention of
the pemor fling notification to completa
the Trazsaction.

15, Section 803.8: English Versions of
Foreipn Languope Documens

New | K38 sets out the
Gircumsiances in which persans
subrittng foreige leagusge documents
are required to provade the same
informaton iv English as well
Paragraph &0 .8(s ) requires that
whepeve: an “Erglisk language version
ef any foreigs language information or
documeniary maiena exists at the time
of subz=ission of the NotiScaton and
Report Form both the foreign and
Englisk language versions shall be
subzitted An English language versicn
bs ar English language outline, summary,
extract ar verbatizs trunslatos of a
foreige language documesnt Paragraph
§ a0 A7) requires that persona
subzirting foreign language documents
or informaton in response o & request
for eddibonal informaton or
documentary matenal provide verbatim
English Tans{atons or existng English
language versions or both o the extan!
specified in ths request

Four comments (1. 1 & and 8)
sddressed the new rule None criticized
the requirement tha! existing Eaglisb
varsions of foreign-langusge documents
be submitted with the imune! fling Al
objected to the requirement that
verbetice translations be subzmined as

required by a request for addsuonal
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oarmation Carmen L L and 6
segent that the providon confllicn with
the wntent of Congress and gives the
sa/arcement agencies what amousa
o "actanatc stay” of acqumsitions
torvolviny {oreign paryons. Several
axnents expressed concern that the
mforcemant ageases would .
surenatically require txsaletion of &l
documenty requested from g foreigs G
person, gnduly delsying consommation.
Iz addifion three ety asserted
that the power 1o impose ruch o burden
is bryond the agencaes’ suthonty ead
will bave s deimezta] et am foreign
fuves oot in this coanitry.

Twe commens sugyert alternatives
Camment { proposes that the agencies
be abis to equire Txtalatone only of
docnmens wiuck would be called lor by
ftem (¢} of be Fom, thst is documenu
anaiymag e proposed scgmintion
tares of marxety w0d competsion
Comment I suggeru two approsches.
Ooae s 10 ellow the recipient of the
reqrest w rrsslate miecied docaments

- afier foregn langcege vorvians bave
bees eubmitied and the waiting periad
bas rerc=ed Altarcstvely, the
amromes ) proposes st the Bling of
Engiisk ypumaries shoold start the
wnting penod. but that it wenld be
srpensied alie X dryy Snlsss
txralstony of seetied documents were

Toe Comission dows 20t agree that a
reqoest for Tessladons of formgs
largusge docmeny i beyond the acope
o he nforsatcmqathenng authority
gaied by Congrens wher it cuated the
premeryer review progun The
enfororse! agercer e oot Umited to
recuestay exiateg docrment and
previcusly comyiled (mformation bat are
suthorized 1o “requirs the sebmisgion of
soditonal infarmaton or documentary
i lrne) mievan! o the proposed :
scuoriton . . . SUSL 18afe)i)
Congpess could Bsve exemoted :
tarsacoom voiving foregs firms froe
the requrre=en of the Act or placed
Exiteoons oo e eforcree) agensies’

wers o icTmasgta them Thet |

did oot do so (s a clear -
Idization Ut it miended the agencies
B arutimzy hese Tursactions aa
thorougtly as azy others. This
sbligaton v vestgats scmcitions
witd [oregs pArtapAn D requires that
the agencas Save acoess to the same
iormancs about the forrigs persan &
ey bave about a United Statas person.
Whie tbe Commeasion recognizes the
dairy and excesss thatl may be imposed
by € reqest for Englisk lamgoage -
tazslitong e Gt SIANIIOTY e
Hoests durmyg wiued the enforcement
agTac.as Tual ssess Wby compentive

«focts of & transactios and take any
Becesasry enforcemant acsan do not
fnciuds any rpecial exunsians for
trxaslating essential documents. The
oy way o assure that the sgencias
wrill bave the full time period mandatsd
by Cangoess (o analyza the antitrast
wguScance of & tansactios {s o require
that the informaton pecaysary be
provided o & [orm that is immsdistaly
wsabie .
Ths eltarnstives proposed (o the
amoen appesr unsa Ssfactory for
srvery recsons Foat the suggertom
the! rutbanly to requiss tansaladons be
lmited o pargesler catrgaries of .
docomary or iformation could aften
darrove s enforcxment agencier of the
foformaton necriaary to evaluate the
cwmpentve efecn of & pardcular
acg i tion, The sugyeston that the
wuting pariod resce when the {orwign
larguagy doczments ars recaived. with
the parter yubmirting selsciad
tunslations while the time ia romming,
would prevent the enforcement spenes.
fam uring the KD mandated tme
prniod 1o review thy (nformation and

- maks s decmion about the need fox
. enforeement acton Floally, the

- woald be eivcidated by the doczomen

Foposal 1o surpend tha walting period &

wcrsd e wtl seleciad verbanm

" Yecalations are provided would sill

Epuficandy sharn the sgracies’ time
t© review pecessary information in
edd:%on, this proposal {5 incoenstent
wth the tme schecules provided by the
Act and may be beyend tha
Com=isnan’s avthonmty. g o
Whis it does Dot appesr possible to
Neil tranalsdons to & specific amygory
of docomests o informstion in all
treosassona, or o Creata a special
watng period beased an the submissice
al Eagiiab languape summarios &nd
descmptions of documents, the
sfarcemant agances have aflen found
-k possibia to it Sequeats far
tazalations i parscular cases. Two
spzroaches arv availabis Flrst
rpresenatives of he partes ave
secouraged 0 meet with iTvesogsting
attzraeyy at the Deparonent of Justics or
the Commission balore & request lor
additional infoemation s Sach
meeticp aflen provide miormatdoen
baipinl iz sarrowing e soope af &
requent, lmiting the categories of
gocanenty o7 which verbatim
tazslasons are required and -
Kamtying categorin of documents for
sdeqiata. Even afler s request for
addit ooal informaton has been
dalivered e irvestyrting stiormeys at
bott enforcenent agensies have
sutionty o reduce of modily o
specioatons or requiremants for -

-

L4
. ‘. . .-
- .

he 3

txnsistion fn 3 cases :
Purticnisriy w & person prevaning ¢
responss 0 & reques! believes that g
larye zumber of docxmants are
responsive bul {ppear wnreiated to the
sootrust analysia the parties sbozid
coziact tha requesting agency o discnss
the actoal natmry of the respoasivy
documents wha! points the -
farestigaing atlorneys antcipated
t»
reqoesisd. sod whether same or all of
‘the reypensive docaments shonld be
sxemped entiryly ar not Tanslsted
Tis enforoement agencey Memain
sware of the burden placed o2
rvoriests of requess for sdditianal
fmformatas by the requirement that they
provids verbatiz seoslstora and wnll
contizne 1o be sensitve o zusumuning
thus borden when soch reqoests ary
fsroed Translations of foregn lanpuagpe
documents will be required to the lenst

« . exiuent consistent with the (gences’

fulfiiling their lsw exforrment
obligacons The determunation of when
trazsla tans are Deceuary must be
msde o s cRse-by-Case besis. howerer,
and any geoesa] imitaton on when
trenaistion can be required wonld be
fnoonmsumt wnth the goals of the Azt

Soction XILS (s added o read a8

j £33 Ferwgr Brguege GocurneT. |
(a] Wheneve ¢! the Ume of Sling s
Notfcation snd Report Form thee ham |
Ergioak language outlina sammary,
TS or verbanm Txzaiatan of arny |
lormaton ar of all or parsons af any
docT entary matenials i s {oreign :
lazgnege recored o be submitted by
the a2t or these rules. ol roch Exgllah
lazguage versions aball be Sied alomg |
wid the foreigs lasgasgs nformatorn o
Mmaterisls |
(b} Docomaniary mstemisls ar
xfommation i a foregs language |
required v be subminied in responses t
8 requast for sdditonel infarmanon ar |
docaumantary materis! shall be
mbmined with verbe e English |
lacguage sanslations o oll excscag
Englisk language versicna or both a8
speclied (n such requast .
18 Secon 8002000t Resporsw !
Second Aequess: Whare Subsicrd
‘Section S0 ewtsblisber proordsr
ing requests for sddizonal |
Eamﬁmarda:zca-"! msteriad
Cwecond requests ™) by the anhoust
eiorerment agencies Thess request |
Save the affact of exiendicg Be wai
penod Conrurmemg oz of the propos |
scquizitics parmally @Snot oTT U

. Mdays[10dayrio e case cl gz

Ymocier offer) afier compieted TeTR
|
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® tbs request(s] are recefved by the
‘esting npency. Secton & 2(k})(2)

- o onally provided that respotisas to
second requests were returnable “at the
office designsted in | BO0.10(c ) ~that is
81 tbe headquartery ofices of the
anttust exforcement agencias in
Washington, D.C To maks procediuarws
for returs of responses more faxibla, -
this provisies bas been revised 0 maks
responses 1o second requess returnable
at the location designsted in the request
or. If oo location is designated st the
offices designated in § &3.10(c)

No commenty sddressed this revision

Section B2 is amended by revising
paragraph (2)(2) o resd as {ollows:

§8CI20 Requerts for sociorel - ¢
friorma Son or w-; M

(., +« 0

{2) All the m!amﬁca u:d
documentary matenal nqu.xnd to be
submitted pursuant to s request goder
paragaph (a)(1) of this section ehall be
suppled to tha Commission or to the
Assisaast Ancroey Generul whichever
made such request at such jocatios as
may be designated in the request o U
o suck locators is designated at the
office designated in § 823.10(c). I such
reques! is pot fully gomplied wath a
" wtement of reasona {or noscompliance
- wycan! 1o | 23 shal be provided for
esch item or porsos of such request
which is oot full complied with,

27 Section 803.20(%) Additioral
Notificovon Procedures Repareling
Issuance of Second Requesu

Secson M 20(0)(2) of the rales
specifies wher s second request shall be
efecave. Previously. @ second request in
writing was efecove upar receiptor
SpoD communicator (e, resding the
full text] either in persoz or by
tejephone where such commumicstion
was followed by wrinten confirmation
mailed within the wajting period The
Comrission's expesience has been that
parses receiving recond requests
usually prefes to waive communication
by teiephone and to send an agent 0
obtais & written eopy 'of it To provide
for this procedure ic the rules the -
Commission has amended -

§ am2o(b)2)(ii) -t

The amended subsectior rpe:ﬁn
thata request is eZeczve whes potice of
fa issuance is Fvéz o thepersam o
whos the reques! is issued. provided
tha! wnitter confmation (ie. & copy) of
the reques! is maled to that persam
. before the cxpm:cn of the witial
waitng period Such notice may be
gres by teiepbone or in person To
assure Lha! ¢ party L0 whot & second

-

" -yeqoest s issued learss of the contemts

of the request &1 soaz &3 potsible. the
rule aiso provides thal upos request of
the individual receiving notica. the
entire conlents of the -va:vnd nqvut

. wilberesd . -

Becton m.za(bxz)(u"l nq\w- &.nt
perons filing potifcatoe .
designated individual availabie dum:.:
sormal busioess hours for purposas of
receiving requesis for clarificatios or
ampliScation requests for additional
tlormation or documentary material or
motce of the issuancs of such requesw
New subsection (iii] bas beer added ©©
address a partcuiar problem which

_arises when the individua! 80 designated

s pot located in this county. The new
subsectios requires that when a
reporing person designntes g -
fndividusl located outnds the United
Sutes pursuant 1o subsection (i} st -~
Jeast oneindividual located within the
United States and acressible by
talepbane also be designated for the
Limited purpose of receiving notics of .
the {ssuanca of a request for sdditional
foformation or documentiesy material
Thus charge ia designed o facilitate
eozmunicatians between he requesting
agency and the n::'gxtm of the request
Comment 8 urges Commission to
make two sdditional changes in the

- procedures poverning the issuance of

second requerts. Firsy to give the
recipien! knowledge of the contests of
the reques! as 800t a3 possible. the
tomment suggesls requining the (seuing
agency to have a wnner copy of tha
reques! availahle st iy Wastongren,
D.C. office ot the day the maquest s
fasued 10 be picked up by the reciprent
Second when the last day of the waiting

period {ally oo « holidey or weekend the -

commen! proposes that notice of a
rvquert be required to be given by clowe
of busizess [Ja. 500 p.:m. Washingion.
D.C. tme) on the last business day prior
1o the expiration of the waiting period.
The Commissicn has decided not o
sdopt these sugyestions. In praction. the
stafls of the enforcamen! agencsies when
issuing second requests narmally
supioy the procedures which Comment
§ recummends, A writien copy of the
request s elways made availadie to the
recipien! at the Washington. D.C. affice
of the requesting agency so that the
recipient msy obtain it as quickly and
coovenienty as possible. Regarding the
second sugrestica. the requiremant ©©
§ive notica of the issoance of & second
request uroally means that potice fs
gves during the regular business botrs
of the recipient However, the .
gcircumstances & which e secnd .-
request is iasued scmetimen vary bom
this patiern Requiring by rule that these
procedires be obseved could & -

-
-

umurual cases. hamper the cn.foru—-n
agences i cartying out thetr - .
Tesponsibilites ander the Act
Morvover, the comment Pves Do rexsan
why incorporating these procsdurws (n
the rues is unnecesaary.

Section 0B {s amended by n'rhh,;
paunngreph (bK2)(H) end sdding
parnngraph (b)2]lii}. The introdustory
text of parnagraph (b)(z) is republiabed
for the informaticn of the resder.

(530 Requests for sodtore -
friormation or OGN Llary Matare.

'Y ., ® _e. e . .
(b]... IR

(2) When reques! effective. A nq'nat
for additional informatiop o :

documerntary material shall be
affective—
- - v - *

(i) Iz the case of a written requesy, -
wpon potice of the issuance of such
request Lo the person to which it ia
directed within the original J0-day (er.
in the case of & cash tender offer, 15
day) waiting period (or. if § K223
applies such other period as that
secton provides]. provided that written
confirmation of the request s mailed o
the person to which the request is
direcied within the oripinel J0-day {ox.
in the case of s cash tender offer. 15
day)} waiting period {or. if | &2

-

‘applies. sock other period as that

sectior provides). Notice to the persan
to which the reques! is directed may be
given by telephane or {o persan. The
persor filing notiScatior shall keep a
desigated individual reasomably
avaiable during normal business houn
throughout the waiting penod through
the telepbone mumber supplied oo the
exrtificaton page of the Nothcatoe and
Report Form Notce of & requent for
edditional information or documentary
maierial aeed be pyen by telephone
ooly to tha! individual or tv the
fodividual designated iv accordenes
with subparagraph (Hi] below. Upon the
request of the individual recatving
motice of the {ssnance of such 8 request
the full text af the request will be read
The writter confirmaSon of the request
sball be mailed to the nltmale parest
antity of the persor filing notiicatian or
if another entty withir the persor fied

" motification pursuant to § KOL{a) thes

fo such entity.

(L) When the individual desiguated in
accardance with parsgraph (BH2)(5)
above is pot located iz the Unutad -
Sutes the persan £ling notifcstSan
sball designate ax sdd nonal indindual
located withir the United Stater to be
reasonsbly aveilsble duming pormal
business hours throughout the wailing

346{1.-
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period throagh 2 talepbone gumber 4
sopplied on he cervficaton page of the
Notfcation and Repart Form. This :
fodividual shall be desigrated for the
Umited purpose of recriving sotufication
of the asuanca of requests for additional
tnformation or documentary matenal in
sccordance with the
described
* * L ] L ] l L J .
Iz addition to the commanty
addrenard above the Commission
reczived com=era which wery cutyida.
the scorpe of tha notice of Troposed
relemaiing Some of these comments
Foposad addiional changes in the
preaeyer sotfcaron rules The
- Commissicn will retuuz these commanty
snd commider ther as it exypiores
additiona] cheages i the ruise
By drection of the Commuaan.
Pty M. Bk,
Secvary. )
PR Do SeBmr Pl TS0 O @i L.

= ————
DEPARTMENT OF ENERGY

Fecers Erersy Regartory
Cormrmusmon -

18 CFR Part 184

Recovery of Alasia Nrturs Gas
Twaporialon Sysiym Crhrpes
ASDCT. Federn Energy Regulatory
Com=isrian. DOE

aCTYOst Fizal mis

, yrocedure
iz parsgraph (bj(2)(l] abova. -

ey Federa! Eneyy Negulatory
Commizsion [Coxoussian) b amending
th rules by adding provisions
ertablishing a cost-recovery mechaninm
for the siippery of Alasks satral gas -
througt the Alasks Natora! Gas
Trosporason Syswem (ANCTS). The
fina) mulr esixblishes e ditions for &
prrmaneat WAY srovsion by which s
akipper may flow through o its
fmrsdiciona! cus‘omery Srack”™) . the
ferisdicr onel portion of changes ic its
ANCTS charpes by means of periodle .
mts adfurtoens Slimgs lens
texnprebecs ve has greesal rate change
Hlingy under secyon 4{e) of the Natzral
Gas AL A shirper iy also recover the
ferisdictonai porzas of these charyes

thromgs & cor-of-servicn ol approved

earablishes the mechaniemn for shipper -
traciing of wzy charyes Ow spossory sy
permitied o impose pror to the Sow al
o Ao the ANGTS Marvdalivery

charpes <), . —

- would be

* permanes) il provinoe wall ezsbles.

9ATTE Notics of the efective deta of
this rule will be publisbed later in the
Foderal Repirer. This rule will be -
eflactive on the latest of the following
dster {1) U rebeazing s granted. en the
dats oo which & Corsnission order oo
twhearing becomes efectve. (2) U
rebearing is requested but deemed
denied in accordancs with 18 CFR
I8 LY on the date on which it is
desmed denied. (3} if rebsaring is 2ot
rvquesiad, by August 28 19K or (4] the'
dats os which thy Commission © - _ ¢
publiabes ir the Fodarw! Registar OME's
approval wnder the Prperwork :
Reducdon Act and ths OME contval
sumber, -
FOR PURTHER DURO A TYON CONTACT:
Jsa Macpherson Ofica of the Cenemal
Connsel Federal Energy Requlstory
Com=ission 82% North Capiiol Street
NE. Washington 2002 (22) 357-&233)
lasuac: jaly X 18983,
L Inrodoction )

Ths Federu] Energy Requlstory
Commission (Commussion) is amending
fts regaiations by establishung
procecures uzder which & shupper of
Alzska naturs] g ey recover Sam it
farscicnona customers charges

" foceored by the shipper for the use of the

Alaxks Natzral Gas Transparmton

_ 7 Systam (ANCTS). These secsans
[Omcxax fon, RS 1-21-000 Oroer e, 3] .

(sectiocs 154207 through 18423) .
establiad the terms and conditions fora
pr=scent tasiff proviaios tha! ¢ shipper
mey propose in order to adjust its rutes
semiacnaally to “track” or Jow through.
w0 its jursdictonal costomers the
jensdictonal parton of ciunges ia its
ANGTS charges. Altenstivaly. s
shipper may recover the jurisdicsional -

-portor of these charges through & aowt~

ol-service arif approved by the
Comrussion. Withow! this rule. a shipper
ired to make « groeral
rew ing undar secticn &e) af
the Naturs! Gas Act (NCA] every tima
the shippar wantsd to adjust ita retes 10
rellect azy changes i its ANCTS
charges: iz additon the Commission
woeld have to [nssitute & procreding
wnder section § of tha NGA to redace
ths shippers raias to reflecs dacresser
o the shippars ANCTS charpes.
Tracking such changes through &

shipper to adjust its mies by means af
£lingy less comprebensive thaz section
&v) geoeral rute chasyy Blings. In thase
tackng Singr the Commionan's
review will exiend only to the matiery
oseztial o permit a Ending that the - .
acinsted ales are “just and .
reescnalin” The rele b daniped tv
sawre maching of 4 shizper's ANCTS
chasyes and amoan wolscrd over

-

time to prevent over- or ender-colisction
by the shipper.

As & preryquisite tv treckimng. 2 -
skipper must Sle ¢ section da) geners] -
vate change t4 sstablish o Bawr Tarit .
Rats. which is schiect & peniodic review
sod o whick the tracking sdivsomants

-+ wil]l bs made I must slsc fle an
7 ANCTS Charges Recovery Clause {ACR

Clausel.in its tarill cosining provisians
0 implemenm the tackcing nechanism
ox! {ond ip this rule As as allernative.
the shipper may seek approval of 2 coa+ -
of-serrics unf A shipper must decide
every three years whether to contaus to
vae the frecking mechanine ar & cost-af~
sarvice arilf or (0 recove tuch charpes
throggh geseral rute chazge Blings. A
decixion to discontinue trvckimgor s
ensi(-of-service tarnf is subject to
Commission spprovel

This rolexmaking alsc evtadlishes the
procadures by whuch & shipper may
adiust its retes to recover ANCTS
charges incurred before the actmal
dalivery of Alasks satunr] gas
(predalivery charges]. f any. to the
exient that yuch charyes are approved
by the Commission or the National
Enaryy Bosrd of Cancde (NEB) and to
the extent that rwcovery of Cansdias
ANGTS charges is cunsistezt with the
President’'s Findings and Propased
Wasver of Low [Ociover 1S 1981 )
{Warverd approved Ly Joint Resoultion
of Cangress. S.). Res 138 Pub. L 9701
85 Stay 1204 (18K1).

Aftey conaidering the comments ~
stminied iz response » the proposed
tulz the Commisrion 8nds that the
svailability of s treckcng mechanism
is (2 the public interes! bezausa it will
faclitate Bnarcing and progress oz bs
ANCTT and Sereby aasust in making -
evxilable in the covtigicn 48 states th
large reserves of Alssiac caturdd gas
The Dwcking mechanise st forth i thy
rule will proids incentives for shipper
® use the ANCTS and may izmprove U
svailab:lity and tarms of Snancng for
the ANCTS while asruring & timaly
Sow-through Som a shippet 0 iD
stamers of deceases 8 ANGTS
charpet o1 the inita] irvesorest tn the
ANGCTS is depreciated The Cansdian

. Covernment also has focns that

acking is exvestial for the Ensnclag
the Canadian segment Accordingly. €
Commission incs that issnance of Uz
‘Taly is Decrssary and related to the
sonstruction end mttal opersson of
ANCTS withic the operstion of the
ANTTTS withiz thy meaning of sectic
of the Alsska Neural Ces :
Trarsporuscn Sye= Act [ANTT
CSL T .



Appendix B
Nroer of Filings Received and Transactions {1
Reported by Month for the Years 18E1 ~ 1583,

1522 1952 ' 1983

v ———

o

Filince Tranmsacsiors Filings Transsz-tions Filinas Transactions

Sanazry 134 73 144 g2 148 51

Sraacy 108 60 104 €7 116 57
Marzh 248 73 181 103 148 80
Asril 11 64 152 55 125 82
Me 1€3 52 1€3 103 135 82
Jo;e 1€: 87 213 131 183 104
Ja €3 187 178 10z 165 52
Aocost J€C s: 144 8. 185 116
Sertembe: 184 H 122 7 184 95
Cozzber 243 11€ 158 ES 153 ES
N cembe 2e: 117 1E2 102 210 107
Decemie: ol 111 167 9¢ 2.2 124
TOTAL 20390 10E3 1954 1144 2001 112E

1/ Mcre than one filing mey be received for a single transaction where
there are moltiple parties or where the transaction is completec

throagh several steps.
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ACQUISITIONS BY SITP OF TRANSACTION, l/ 19812
{Ry Gl2ze Rangqe)

o

SRR ERPpUNEEY  Chdpmeesleiinen, i
Freo ool FTC. ool T0TAL Fre T FIC b TOTAL
‘ap than 19 L 3 an,o - ' - .31 4 - 1 S TS U S }
Lup to 1% 161 1nx% 1) 9 8.1 S.6 117 2 7 1.2 1.2 1.8
3 up to 0 103 15,9 'S 1 0.1 1.0 15.1 5 7 2.1 1 s
D up to 100 19 19.3 1 1 15.1 7.9 1.0 ’ 2 63 1.4 7.0
hO up to 130 " 5.0 ? ) 17.1 7.1 24.4 2 1 4 2.4 10
S0 up to 700 20 2.0 1 5.0 15.0 20.0 - 2 - 10,0 1.0
‘00 vp to 300 10 1.8 2 I 1.1 1 122 1 - 8.8 - 3.8
100 up to 300 11 1.8 () ¢ 12.0 16.0 48.0 1 1 40 40 .0
300 up to 1000 2 ).¢ 1 1 2. 26,9 69,2 | ¢ 3.8 1%.4 1%
1000 end up s e.? 3 - 60.0 - so0.0 1 - 120.0 - 20.0
A1Y Transactions M) 100.9 " 56 BRI 7.9 19.2 22 0 1.1 1.8 5.9
1/ tThe sine of transaction la based on the sqqreqate totsl amnunt of voting securlities and assets to be held by the

v

SIS

scqulring pereon se & result of the trensaction and la taken ftom the cenponse to itea Jic) of the premerger
notification and report ftorm,

During calendsr year 19982, 11484 transectione wete reported under the Hart-Beott-Rodino premerger notltication program,
The smaller number, 71}, reflecte adjustments to eliminate the lollowing types of tranaactionss (1) 9 rransactions
repotted under Bectlon (c) (6) and 148 tesnnactliona repnrted under Section (c)(B) (transactions Involving cectpin
tequlated Indunirlien and financlial buaslnessea)) (2) 1) teansnactions which were followed by eseparate notitfleetions fot
one or morte sdditional tranmactions between the aame pactien durling 1982 (such transsctions ate llased here a6 X singire
consolldeted teansaction)y 41 teansactions found to be non-repartabley (4} | Incomplete teansaction {(only one party to
the trannaction flled a compiiant natilication) and %) 9 arcondary acquisitions {1lled purauant to Bection 801.30

{81 (4)) teported am » result of repartshle primsty tranasctiona, The table does not however, esclude 10 competing
offets or 70 multiple-party transectlons (transactionn fnvolving tvo ot more acquiring ot acquliced persons).

Percentage of total trenssctions,
Percentane of tranmaction range group,

r-tall mavy not add to total due to rounding,



TARLE

Arom«:rrmw* AY SI1ZE OF TRANSACTION 1/, 1982
(Cumulative)

Tranaactlon Range B-8-R Tranasactliona Cl'ﬂtanrp Geanted to FTC ot b Becond Meguests ll.uedu
T* wtiTTanal - T Prrcentage ol , ’ Petcentaye of
Total Number of Total Number of
Number 2/  Percent Humhet Cleacances_Goanted __Number Second Hequentg
~ e LY PR FTC v TOTAL,  FTC g FIC b TUTAL
Lens then 13 '3 1.0 - ! X I X - 1 - 14 20
Leas than 23 254 15.6 N 1 9.5 9.5 19.0 2 ) e 1 1L
Lens than 50 ' 419 61.6 rL 16 20,4 19.0 39.4 ? 10 16.7 23.% 40.%
Lern than 100 $70 .1 49 M 5.8 27.0 61.0 16 12 Is.l 28,6 6.7
Lens than 150 19 86,0 96 10. 0.9 2.2 70.1 18 13 42,9 31.0 711,08
Lens than 700 (1) 89.6 S? - 4) 41.6 J1.4 73.0 18 15 41.9 135.7 78.6
Leas than Y00 €57 2.1 59 45 41.1 31.8 75.9 19 15 2.9 15.17 o1.0
t.eas than %00 €02 9.7 67 49 48,9 315.9 04,7 20 16 47.6 8.1 937 A
Leas than 1000 708 *.) m 56 56.9 40.9 7.0 n 20 30.0 47.6 97.6
MY Trannections 3 100.0 L] 56 59.1 40.9 100.0 22 20 $2.4 47.6 100.0
1/ Yhe nlze of trenssction is based on the sqareqate total amount of voting securities and assets to be held by the

v

scquiring person as a renult of the tranaaction and in taken (1om the tesponse to ltem J{c) of the preaerger
notiffcation snd report form,

Nuring caltendar year 1982, 1144 trensections were reported under the Nart-Scott-Rodino premerger notiflication progean,
The amaller number, 71), reflects sdjuatments to eliminate the (0llowing types of wransactions: (1) 9 trenaurtione
reported under fection (c)(6) and 348 tranaactions reported under Section (c) (8} (transactions involving cecrain
requlated (nduatries and financlal businesnes)y (2) 2) tranmnactions which wete tollowed by separate notitications fot
one o more additional tranmactions hetween the name patties during 1902 (such trsneactions ace jlated hete as 3 singie
consnllidated tranmaction)) 4) transactlions found to be non-tepartanley (4} 1 Incomplete transaction (only one party to
the tranaactinn filed a compliant notification) and (5] 9 srcondary scqulsitions (tiled pursuant to Section 801,30

() (4)) reported an & renult of reportable primary tranaactiona, The table doen not however, eaclude 10 competing
offera or 70 multliple-party transactiona {tranmactlons Involving twvo or mute acquiring ot acqulred persons},

Hnter Netell may not add to total dué to rounding,



TARLE 111}

TRANSACTIONS INVOLVING THE GRANTING OF CLEARANCE BY AGENCY, 19812

Clearance Granted

Tranaaction Mange Py Aqeney Cirarance Granted a3 » Percentage ofy "
T . Trannartlona In .
1t M1 i anm) Total Number of Each Trannactinn Total Mumber ot
N Trannacrionn, 1/ _hangé Gooup 27 Clearancea Granted
rc _"‘\_' . toran Fre  pog TOTAL Fre. o pod o TaraL rc b TOTAL
Less than 18 - 4 4 -~ 0.6 0.6 - 4.3 4.3 - 2.9 2.9
1% unp to 2% ’ 1) ? 22 1.0 1.2 3.1 8.1 5.6 13.7 9.3 6.6 16.1
7% up to SO ] 1) 28 2.1 1.8 1. 8.1 7.0 15.1 10.9 ’.5 20.4
N up to 100 n 1 32 2.9 I.ﬂ‘; 6“5 15.1 7.9 13.0 15.3 8.0 23.4
100 up to 150 ? ] 10 1.0 0.4 1.4 17,14 7.3 6.0 5.1 2.2 7.3
1%0 up to 200 1 ) 4 0.1 0.4 0.¢ 5.0° 15.0 10.0 0.1 2.2 1.9
700. up to 300 2 ] [] 6.3 0.} 0.6 1.1 1.1 22,2 1.5 1.% 1.
IO up to SNO ] 4 12 1.1 0.6 1.7 J2.0 16,0 48,0 s.9 2,9 8.0
%00 up to 1000 i 7 10 1. 1.0 2.8 2.3 26,9 9.2 0.0 5.1 13.1
1000 and up 3 - h ) 0.4 - 0.4 60.0 - ¢0.0 2.2 - 2.2
At Clearancen LT} 56 ' 1. 1.9 192 1.4 7.9 1.1 59.1 40.9 100.0

During calendar year 1982, 1124 transactione were reparted under the Nart-Scott-Rodlno premerget notltication program.
The amaller number, 71}, rellects adjustmenta to eliminate the lollowing typen of transactlionss (1) ¢ t(t!ﬁ;cllonl
tepocted under Section (c)(6) and 148 trannsctions teported undee Section (c)(8) (transactionsinvolving cerlain ¢
reautated Induntrien and financial husinensen)y (2} 13 tesnnactions vhich vere followed by separate notitications lot
one ot wote adgitional tranmactions betueen the aame pattien ducing 1982 (such tranaactions are finted hete ae & ll:qt:a
connolttdnted teannaction)y €1 trensactionn found to be non-repartabiley  (4) 1 incomplete trannaction (oaly on:opl;or
the trananction fited o complliant notification) and  {5) 9 neccontary acquisftions (tiled pursuant to Section ‘l.
ta)t4)) ceported an n remult of reportable primary transactinonn, The table doen not however, eaciude 10 competing
of{ere or 70 multiple-party trannactiona (trannactinnas involving two or more acqulitring ot sCyuifed persane),

Percentaqes ainn appear in TANLE 3,

. B B % t- snkal due to rounding,



Tranaact {on Aange _-— R 1t I U
T8l 1 Tane)

Tant - ¥

1982 TRANSACTIONS INVOLVING THE 1SSUANCE OP SECOND REQUESTS

Teannactlona Invotving
the tmmuance of
fecnnd Reqguent o

Second Requeats lasued an_a Percentage.ofy
Toannactiona In .

fach Tranaactfon

Total Humber of Totsl Nuahei ol

rrc

Fre

- Transactlaong 1/

_Mange_Gioup 2/

_fSiecond Requeasts

rcon T pal TOTAL FTC Pl TOTAL FIC pO) TOTAL
Leas than 1% - ! 1 - 0.1 0.3 -1 aa - .4 1.4
1% up to 23 2 2 . 0. 0.0 0.6 1.2 1.2 2.5 T3 I B X
7% up to %0 5 1 17 6.7 1.0 1.7 1.1 3.8 6.5 1.y 16.7  20.
%0 up to 100 ’ 2 i 1.3 0.3 LS 6.5 1.4 1.9 2.4 48 262
100 up to 150 2 1 ) 0.3 0.1 0.4 .9 1.4 1. 8 2.4 1.
150 up to 200 - ? - 0.1 0.1 - 10.0 10.0 - ¢.0 4.0
200 up to 300 1 - ! 0.1 - 0.1 5.6 - 5.6 2.4 - 2.4
100 up to %00 1 1 2 0.1 0.1 0.3 .0 4.0 .0 1.6 1.4 4.8
SN0 up to 1000 ) X s 0.t 0.6 0.7 1.8 15.4  19.2 1.4 9.5 119
1000 and up 1 - 1 o.r - 0.1 0.0 - 20.0 2.4 - 2.4
ATt Tranmsctions 7] 20 a 3.1 1.8 5.9 1.1 2.8 s.9 52.4  41.¢ 100.0

1/ bDuring catendsr year 1982, 11448 teeannactions vere teported under the fart-Scott-Rodino premerger natitication program.

v

The smalier number, 71}, retlectas adjuntments to eliminate the foliowing types of tranmactinne: (I} § transactions’
reported under Sectlon () (6) and 148 tranaactiona teparted under Section () (8) {(tranaactiona lnvolvlndiéaltnln
requiated Indostrien and financial busineasen); (2} 2) teansactiona which were (nllowed by deparate notTlications (ot
one o more additional tranmsactions betvern the same parties during 1982 {such trannactions are Liated here 2o a single
conanl idated tronnaction)) 41 tranaactlonn found to be nan-repactabile;  {(4) ) incomplere transaction (only one patty to
the teannaction filed a compliant notification) and (%) 9 sccondary scqulsitlona ((lled putauant to Sectlon wUi.1U

A1 14)) repnrted na a reault of repnrtable poimary tranaactionn, The talile dora not howevetr, exclude 10 competing
otfers ot 70 multiple-party teanaactionn (transactlonn Involving tvo ot mote acqulrlng of acquired pecsons),

Percentaqgen alwo sppesr in TARLE 1.,

M~tar  Detall may not add to total due to rounding.



TARS,

ACQUISITIONS RY REPORTING TURESHOLD, 1982

Threahnt A M-9-R Trannactiona _Clenrance Granted to FTC_or b0) fecond Regueats tssued
Tt T T Percentaye of . Petcentage ot
Humbher 1/ Percent __MNumber __ Thieshold Growp __Numbet Threshotd Grou ,
Freood e L] TUTAL e oy FIC b 0TAL
’ [

%15 MiYllon 16 2.2 ) ] 18.8 6.2 15.0 2 - 11.5% - 12.%
158 ” 5.2 4 1 10.8 2.7 13.5% - 1 - 1.7 1.1
2% 52 1.} 5 b} 9.6 5.n 15.4 1 1 3.0 1.9 S.»
11 422 $9.2 S0 15 1i.n 8.} 10.1 | § ] 13 1.¢ 3.1 5.7
Annetns Only 106 16.1 19 16 10.2 8.6 8.0 7 S J.¢ 1.7 6.3
AYY Transactions 7) 100.0 L] 6 11.% 7.9 19.2 22 20 3.1 2. .9
1/ During calendsr year 1982, 1144 transactions were teported under the Hart-Scott-Rodino premerger notitication progranm.

The samaller number, 71), reflects sdjustmenta to eliminate the folloving types of ttanmactionn: (1) 9 tisnsactions

tepnited under Sectlion (c)(6) and )48 trannactions rtepoited undet Section (c)(8) ftranaactiona involving cectaln

regulated Indunttien and financisl bualnesaen)y 2} 2) transactinna which wete [o)llowed by sepstaste notiticstions for

one nr more additinnal transactions between the pame partien during 1982 (Auch transactionns sce Listed hete 28 a single

consolidsted tranasction); 4} transsctiona found to be non-seportable)y (4) | Incomplete transaction (only une petty to

the transaction tiled a complisnt notliticatlon) and (5) 9 mecondaty acquinaltiona (tiled pursuant to Béction 801,130

{s) t4)) reported am a renult af ceportable polmary tranaactionn, The table doea not however, esclude 10 competing

affern or 70 multiple-party tranmactlions (transactionn involving two bt mace acygulting o acquired pereons), :
Mnte: Detall may not add to totsl due to rounding.

. va—
<3
© —



TANLE .

TRAMSACTIONS DY ASSETS OF ACQUIRING PERSONS, 19812

Amnrt Panqge B-8-R Teananctiona _C[qgtiqqg_ggpngpgy}9~f1qﬁpg;pqq_ Second Requests 1snued
i mitilonn) Peicrentage of - Percentaye ot

: Mumber 1/ Peccent . Mumher __Anuet_Range Group __Mumber __ -~ Asser Range Gioup

T iTe Ty e T Thea T TTURA ¢ pOd TC wd  T0TAL

t.ens than 19 19 - . 2:1 - .- - - - - - - - n
1% uo to 2% ' 16 2.2 ? - s - - - - - - -
7% up to %0 30 4.2 t 2 3.} 6.1 10.0 - 1 - 3.3 39
0 up to 100 a7 6.6 1 5 7.1 10.6  12.8 - 1 - 2.1 21a
100 up to 150 39 5.% ) 2 2.6 5.1 1.7 1 - 2.6 - 2.¢
150 up to 200 28 3.9 2 4 7.1 14,9 21,48 - 1 - 3.6 N
200 up to 300 18 5.1 - 1 - 5.3 5.) - - - - -
100 up to 300 3] 7.4 s 5 9.4 9.4 10.9 1 2 1.9 e 8.1
%00 up to 1000 114 . 1¢.0 te 1 12,1 9.6 21.9 i ¢ 0.9 1.3 4.4
1000 enfd up e 45.4 5% 24 17.0 7.4 14.4 19 1t 5.9 3.4 9.}
Anaecte not
avallahle S 2/ 8.7 - 1 - 10.0 . 10.0 - - - - -
Al) Transactions " 100.0 8l 56 1.4 7.9 19.2 12 10 1.1 1.0 5.9

Puring calendar year 1982, 1144 transactione were reported under the Hart-Scott-Rodino premerger notiflcation program,
The amalier number, T1), relflects adjuntments to eliminate the foltiowing types ol transactiona: (1) 9 transactions
teported under Rectlon {(c)(6) and 348 transactions reparted under Section (c) (8) (tranaactlions Involving Certain
tequiated Induntrien and financial bualneanen); (2) 1) transsctiona which wete tollowed by aepatate notiticactiona for
one or more additional trannactions between the name partien during 1382 (such transactiona are Listed here ae a sinyie
connolidated trannaction); &1 transactions found 1o be non-reportabhte; (4) 1 Incomplete trannaction f{only one party to
the tranaaction filed a compilant novitlcation) and (51 9 srcondary acquisitiona (filed pursuant to Bection ¥O1. 0
ta) tA4)) repovted am a tenult of teportable primacy tranaactlona, The table does not howvever, exclude 10 competing
oliese or 70 multiple-party transactlona ftranaactiona Involving two or more acquiting or acquired persons). ~
Thin cateqory ie componed of 2 newly farmed acquliring peraona whnre asaets could not he accutately determined based on

rubmitted dncumentn; 2 acquiring individualne, nefther of whom prepare personal balance sheets) and | foreign acquiring
peraon with no U, S, esnetn,



TARLE A

TRANCACTIONS BY SALES OF ACQUIRING PERSONS, 1982

fipten Mange R-8-R Tranaactliona ~_Cleacance Sranted 1o FTC or _nod Second Requests lssued
TE wlitbana) Pevoentage of __Petcentaye ol

- Numhes 1/ _Tercent _Mumber . _Sales Range Group __Numbee Sales Range Group

T e ad e MLl TUTAM, Fre LN FIC . bd T 10TAL
Lean than 18 L Y X ) ' - 2.9 - 2.9 - - - - -
1% up to 2% 12 1.7 - - - - - - - - - -
7% up to 80 3¢ 5.0 1 - 1.8 - 2.8 - - - - -
%0 up to 100 1 4.0 - S - 14.7 14.7 - t - 2.9 2.9
100 up te 190 '} 5.9 3 3 S 1.1 14.) 1 2 2.4 ‘0 7.1
150 up to 200 19 - 4.1 - | - 10.) 10.) - | - 3.4 3.4
200 up to 100 1 5.3 2 3 5.3 7.9 1).2 - - - - -
100 up to 500 se 8.1 2 ) .4 5.2 8.6 - 1 - 1.7 1.7
500 up to 1000 7" 10.0 17 10 23,9 1414 1.0 3 2 8.4 2.8 11.)
1000 and up 139 6.3 54 29 1.9 8.6 24.5 15 1 4. 3.8 8.2
Fales not avellabie w23 | - s - s - - . - -
A1? Transactiona 71) 100.0 LT 56 1.4 7.9 19.2 22 20 1.1 2.9 5.9
; .

v

huring calendsr yesr 1902, 1144 transactiona were reported under the Rart-Scott-Rodino premerger natification program,
The nmaller number, 713, reflects adjustments (o eliminate the following types of tranmactionsy {1} 9 tramiggtions
tepnrted under Bection () (6) and )48 transactlons reported under Sectlon (c)(8) (tcansactlons ipvoleing certaln
reaulated tndustries and financtsl busineaaen)y (21 2) teannactlonn which were followed by separate notilications for
one or aore sdditionsl tranaactions between the aame pactties during 1982 (such trsnnactions sre Linted here 88 s single
connolideated trannaction); 41 transsctions found to be non-teportabley (4] | (ncompliete transaction {only one party to
the trannaction (1led & compllant natttication) and  (5) ¥ arcundary scqulslitionas (tiled pursuant to Bection 801,30

in) 14}) reported am s renult af reportable primary trannactinne. The tahle dorq NOL huweveo, csclude 10 competing
ofters ot 70 multiple-party tranwactiona {transactions involving two ot more acquicing or acquited petaons),

Trannactionn in thia category Include acquiring Individuals wvhose sslen could not be accutately determined, newly formed
acquiting companien and a forelgn company with no U, S, sales. '



TARLE V11
TnAN"APTION" NY ASSETS 0. COUHIRED ENTITY __j. 1982

Aanet Renae N-2.p Teannactionn _.Dleatance Gtant rd _to FTC _or_hnd Second Requests 188ues
T8 uiTrionn) ‘ Fercentage ol Petcentage o
Rumbet 2/ Percent Nnmhgg- __Raaet_Range CGroup -_Numbet Asset Mange Gioup
e e G oy TOTALL LIS Y R 1 Dol TTuTAL
Lean than 1% 5 = 8.3 . ? . 6.R 3.4 10.2 ‘ - | - 1.7 1.7
1S up to 2% 10¢ . e 1B ] f 10.4 7.5% 17.9 3 1 1.8 0.9 3.0
?% un to SN ' 147 10,6 14 10 8.5 6.8 16.) 5 3. 1.4 1.0 5.4
%0 uvwp to 100 . 12% 17.% 15 ? i12.0 b Y 17.¢ ? 3 s.¢ 2.4 s.e
0N up to 140 3¢ 5.0 L3 1 16.17 1.8 19.4 1 ~ 2.8 - 2.8
180 up to 200 n 4.3 ) 5 9.7 16.1 5.8 - b | ~ 9.7 LU
700 uo to IN0 12 4. S 1 15.6 6.2 21,9 1 1 L1 6.2
100 up to 300 ” ¢.¢ 3 3 12.0 12.8 25.8% - 1 - 4.3 4.3
a0 up to 1000 B } 6.6 6 S 12.9 0.6 23.4 2 2 €3 .63 08
1000 and up " 6.6 8 ] 17,0 17.0 Je0 1} 4 2.1 0.5 18,6
Asreta not '
avattable .y 5.0 3 2 LI ] 5.6 1.9 1 - S.¢ - 5.6
ATl Transsctions 7MY 100.0 ) 6 H.e 1.9 9.2 22 10 S R Y B W
1/ The sssets of the scquired entity were taken from teaponnes to ftem 2{d) (1} (Annets to he Acquired) ot (tou items 4{a)
or 4(b) (BEC documents and annual repotta) of the peemerger notlfication and cepott lorm.
2/ Durine calendar year 1982, 1142 tranmactions were tepotted um‘e: :f:e !‘nrt;scott-:o?::g“fztu‘-::z:c'ntlzli:mcﬁ:::u.
The amallier number, 713, reflects adjuntments to ellminate the folloving types o tnvolvi evialn
d under Section (c)(8) (tranmnactliona tnvoleing ©
reported under fection ()6} and 148 tranmactions teporte h folliowed by mepatate notiticactlions fot
fal buninesses)y (2) 2} trananactlions which were {ollow P
;;:ul:';:r:“::;:;:;:a:“?t:::::tlnnn betweren the asme pattirs during 1982 feuch :tunun?t:2n:':::‘;::;:d‘:::; ::“P:::glto
conanl idated tranaactlion)) 41 tcanaactions found tao be non-teportabtey; (4) 1 Incoemp T y oact vo Bection ¥0L.30
the transartion filed o compliant notification) end ({5) 9 sarcondary acquisitions (file pr: enclude 10 competing
18} 14)) cepneted am o tenult of reportable primary trananctliona, The tahle does na: hovev:co““'d peraona) .
offern or 70 muitiple-party trannactiona (transactions Involving two or more scquiting or q
flable. One
3/ Por thirty-flve of these transectiona, the value of the annets of the entlity belng scquicred le not avall

d.
t-a~nanrtion involved a newly larmed entity, which had no asnets st the time notlticetion was file



fptea Range
T wiTlHana) -

Lemn than 1S

1S un to 7%

7% un to %0

50 up to 100
100 up to 150
156 un to 200
10 up te 300
100 up to %00
00 up to 1000 ‘
1IN0 _and up

falea nrot
avaliahte

A1 Tranmractions

R-8-R Tranaactionn

Rumber 7/ fercent
107 - 15.0
54 ) 1.4
14y fzo.|
1e 16.3
so 7.0
n 4.3
“a s.9
so 7.0
a3 6.0
59 8.1
70 3/ 2.0
71) 100.¢

TARLE §n

TRANSACTIONS BY SALES OF

‘LRED ENTITY 1/, 1982

Clrarance Granfed to FTC _or D0

Petcentage of

“Numhr'“ fialen Range Group
e 1Y e i

] ) .o
] ? 7.4
10 10 1.0
16 10 1.8
’ ] 2.0
4 ] 17.9
(] ) s.h
? ? 14.0
(] " 18.6
’ ’ 15.%
'3 ? 0.0
L] 56 1.4

1.7

7.0

6.0
1.2
7.}
t4.0
18.6
15.9

10.0

ToadT T ToTAl,

4.7
1.
14.0
1.4
4.0
16.1
17.1
8.0
37.12
31.0

40.0

1%.2

Second Requests tesued

_Humber
e wd
1 -
[ 5
3 2
s 1
2 -
2 1
- ]
- 3
) ‘
2 1
22 20

Peccentaye o,
Sales fange Guoup

e

ma

1.9
2.0
2.4
10.0
6.3
4.9

.2

10.0

3.1

g

1.3
1.7
1.0

1.4
6.0
7.0
.9

5.0
1.9

1/  The anlee of the acqulired entity were tahken from responnes to ftem $ (dnilar tevenuen) and iteme 4(a) and &(b) (BEC
documents and annusl reports) of the premecqger notitication report (orm, ‘

2/ pucing catendar year 1987, 11448 trannactionn were reported under the Mart-Bcott-Rodino premerger notificat{sd progren,

The amaliter number, 713, reflecte adjustments to eliminste the (ollowing typen of trensactions; (1}

reported under Rection (c) (6) and Y48 tranaactionn reported under Sectlon (¢} (8) {teanmnactions involeing certetn

.t

$ tranwyactions

TAL

Ly
6.
.3

12.9
‘s
1.3
..o
1.0

12.1

1.0
5.9

traulinted Induntrien and Clnsncial businenses)y 12) 1) tranmactione which were (ollowed by sepsrate notiticstions fot
ane or more additlonsl teanssctions between the game partien duelng 1902 {such teansactlions are listed here as a single
conaoildated trannaction)) 41 trenmactione found ton be non-repartabhiley

the trannaction filed o compiiant notification) and (50 9 mecondary scquinitions (f{iled purausnt to Bection 801.30
181 18)) veported an & reault of reportable primary trenasctions,

L]

I Incomplete trannsction (only one psrty to

offern or 70 multiple-party tranmactionas (trannactions Involving two or more acquiting or scquired persons),

*eanmnctions lnAghlu category #re Teprenented

by the acquleltion of newly formed corporstions of corporate Jotne

The table doea nat however, eacliude {0 competing

“-t-= hecva heen genersted and the acquisition of seaets vhich hed produced no eales or revenues,
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- TADLE X

INDUATRY CROUP OF ACQUIRING PERGON, 1982

-Dialt .
1€ Code 1/ Industry Dencription Acquiring Peraon
Cleatance Gianted Second Requents
T $0C on M 2 fasuved
Humber 1/ FTe ot Toal FTC vy Total

10 Metal Mining t ) - - - - - -
12 Rlituminous Coal and Lignite Mining y S - i 1 - S
11 011 end Caa Pxtraction 10 4 - 4 B - B |
14 mining snd Qusrrying of Honmetallic

Minerala, Pucept Fueln ] 1 ~ B | 1 - )
14 Rullding Conntruction-General Contractnars

and Operative Bulidere b - - - -~ - -
18 Conatruction other then Ruliding .

Conatruction-General Canttactora S - - - - - -
20 rond and Rindred Producta 49 ’ ’ | 18 - ) |
21 Tohacco Manufecturers S |} - 1 - - -
72 Tenttle #ilt Products 5 - - - - " -
r3 ] Appacel and other Pinlahed Producta made .

from Pabrice and Similinr Materialn 1 - - - - - -
24 Lumber and Wood Products,

Facept Purniture 3 - - - - - -



TARLE X (cont tnued) -

INDUSTRY GROUP OF ACOUIRING PERSON, 1982

-~

?2-nlatt -
e code 1/ Induatry Deacription Acquiting Peraon
: ) Cleatance Granted Second Requests
_Tu__‘r'ﬂ;m_*l."\l___ Isnued .
Number 2/ Freo ol Total e wd Toral
26 Paper and Atlled Products ' 1) 1 - 1 1 - 1
27 Printing, Publinhing end
Aftied Induntries 10 - ) 3 - 1 1
p] ] Chemicale and Allled Products n ? ) 10 ? ) s
2¢ Petrolevm Refining and Related Induatrien e 4 1 b] 1 - |
0 Rubber and Misc. Plastica Products ) - - - - - -
32 ftone, Clay, Glasa, and Concrete Producta 4 1 - 1 H - |}
1 Primery Metal Industries 16 - i 1 | | 2
il Fahricated Metal Products, Pacept Machinery :
and Trannportastion Equlpment 20 ? 3} s - 1 1
18 Machinery, Pucept EZlectrical 11 7 S 11 4 | 5
81 Flectrical snd Plectronic Machinery,
rquipment and Supplies 16 4 3 7 2 | 3
37 Transportation Equipment 9 ? i 4 5 - - -
14 neasuring, Anslyzing and Controlting
Inatrumentn; Photoqraphic, Mrdical :
And Optical Gondn) Watchea and Clocks 3 4 } ) 1 - 1



2-nlatlt
RIC Code 1/

Je
an
42

(7]
45
47
']
"
50
bl
%2

%)
sS4
5%

THDUSTRY CROUP OF ACQUIRING PRRSON,

Induntry Deacelption

Mincellaneous Manufacturing Induntrles

faliroad Tranaportation

Motor Prelght Tranaportation
And Harehousing

Water Tranaportation

Transportation by Alr

Traneportation Rervices
rommunication

flectric, Cam, and Benltary Betvicen
Wholesale Trade-hurshlie Goods
Whotesale Trade-Nondurahle Goode

Puilding Materlaln, Rardware, Garden
Supply and Mohlile Home Dealern

fleneral Merchandlae Stores
FPood Atores

Automotive Deslern and Ganoline
fervice Stationn

TARLE X {cont inued)

Numher 2/

S

10
17
18

3t

19612

Clearanie Granted

. To tre

e by
- 1
- ]
1 -
A -
‘ -
P DU
) 1
) -
1
- 2

INRLIN

I XY )

e

L.

Gecond Requests

Inqued
FIChis  Total
1 1 1
1 . 2
1 - 1
- 1 1
)] -

1)};- )



?-ntatt
1IC Code 1/
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59
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2
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INDUSTRY

Industry Dencription

Apparel and Acceraory Stores
gating snd Drinking Pluc;n
Mlacellanecus Retall

Ranking

Credit Agencles other than Bankae

fircurity and Commodity Rrokers,
Deslern, Euchanqen, and Servicen

Insurance

lnﬁurnnce Agenta, Brokers, snd Servicen
Real Patate

MolAing and other Investment Nfficen

]
fotele, Rooming Mouses, Camps, and
other Lodging Placen

Musinens Services
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TARLE X (cuutinued)

. ITHDUSTRY GROIP OF ACOUIRING PERSON, 1981

?-ntalt :
g1 Code 1/ . 1nduatry Dencription Acquiting Pecaon

Clearance Granted Second Mequenta
Ta FTC o M issved --
Humber 2/ FCT 0dl Trwal  FICT DA Totel

7% Automot lve ;;pllr, Servicen, and Garanen 4 ‘ b - ' - - -
1% _ Motlon Plcturea™ 5 ? - 2 - - -
"o Reslth Retvicen 19 ! ) 4 - 2 2
v " Dlversifled Companies 76 10 10 10 1 ‘ ¢
00 Mot Avallable 1 3y 1 - 1 - - -

A1l Tranaactliona mn) LY 56 1317 17 20 42

¥y

Moter Detall may not add to tntal due to rounding,

2-niqlt BIC codea are part ol the eyntem of Btandard indunteial Cleasification eastablished by the U.8. Covernment,
Rtendard Industrial Clanaification Manual, 1972, Faxrcutlve Oflice of the Prealdent - Office of Mansgement and Buaget,

The S1¢ arouplngs uaed Tn this table were determined from respannen submitied by 1111ng parties to ltea 5 ol the
premerqger notiflication and report form,

Puring calendar year 1902, 1144 trenssctions were seported under the Hart-Scott-Rodino premerger notification program,
The amaller number, 71), relflects sdjuntments to eliminate the following typea of transsctiaonas (1} 9 tranaactions
seported under flection () (6) and 148 trananctionn reposted undes Section (c)(8) {tisnaactions involving certain
reauiated Industries and financial buninensen)y (2) 2) trannactions which were fo)llowed by separate notitications fot
one or more additinnal tranmactions between the same partien during 1982 (such transactione ate linted here an a minyle
confiol ldated trannaction); 41 transactions found to be non-reportabley (4) | Incomplete transsction (only one patty to
the trannaction flled o compllant notification) and (%) 9 arcondary scquislitions (tlled putsuant to Sectlion B0}, v
(8)(4)) reported an a renult of reportable primaty tranmactinna. The tahle doea not however, exclude 10 competing
offers or 70 multiple-party transactlions {(tranmactiona involving tvo or more acqulring or acquited petesonsj.

Transsctions included In thia cateqgory represent newly lormed companies, companies with no U.8, operations asnd
notifications filed by tndividuals. -
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TARLE X1

. TNDUSTRY GROUP OF ACOUIRED ENTITY, 1902
?-nlalt
ar rode 1/ Induntry DNencription Acquicted Entlvy :
’ Clrarance Granted Secand Hequests Humber ol 1-bilgit
__Tn FTC_ o1 MW fnaued Intta-Induntry
Mumher 2/ FTUT pOd T Tonal FTC (i8] Total Tiansactions
01 Aaricultursl Production-Cropa ! - - - - - - -
02 Agricultural Production-Livestock 1 - - - - ~ - -
0n Porestry 1 - - - - - - -
10 Metal Mining : 5 - - - - - - -
12 Rituminous Coal and Lignite Minlng 16 - | | - 1 1 2
13 011 snd Cas Patraction ) 4 4 t. s - - - 16
1" Rullding Construction-General Contractora
and Opetative Rulldern 4 - - - - - - -
16 Constructlion other than Bullding
Construction-Genecral Contractors 3 - - - - - - 1
17 Conatruction-8peclial Grade Contractors 2 - - - - - - -
20 Pood and Rindred Producta 5s L] 9 ] - ) ) 36
Al Tobacco Manufacturern 1 - - - - - - . -
?) Texntile Mill Products 10 To- - - - - - 4
7 Apparel and other Pinlahed Products made ::.

from Pabrica and Similar Materialn 1 - - - - N - -



-Malt
17 _Code 1/
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PA
26
17

2
29
n
3
12
AR
14
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Induntry Dencription

TANILFE %1 (rontinued)

INDUSTRY GROUP OF ACQUIREN ENTITY, 1962

_Numhv- v 2/
Luwher and Woed Producta,

Pucept Furniture 1
Purniture and Flxtures )
Paper and Alltled Producta 7
Printing, Publishing snd

Aldied Indunmtcien 12
Chemicaln and Allled Products 27
Petrnleum Refining and Related Industeclien 14
Rubher and Minc. Plantice Productna 3
Leather and Lesther Products 1
fitone, Clay, Glans, and Concrete Producta i
Primary Metatl Induntcles L]
Pabricated Metal Products, Prcept Machlinery

and Tranaportation Fquipment 16
Machinery, Facept Plectsical 40
Flectrical and Flectronic Machinery,

Faqulpment and Supptlen 25
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TABLE X1 (Continued) -

IHDUSTRY CROUP OF ACQUIRED ENTITY, 1982

industry Description Acquired tntity
Clearance Granted Second Heuests humber ol «-Liytt
' __To FTC ot DO 1ssued Intts-tnoustey .-
Humher 2/ e b Total e bw Total Atahuectivne
Trensportation Rqulpment 16 ¢ 6 10 - 4 4 ‘ 4

Meassuring, Ansliyaing and Controlling
instrumente; Photographic, Medical

"And Optical Gooda; Matches and Clochks 14 . ] 2 3 - - - 4
Mlacellanecus Manufacturing Industries 7 2 1 3 i - i 4
fsilroad Transportation 1 - - - - - - : -

Motor Prelight Transportation

And Warehousing p| - - - - - - -
Nater Transportation : ’ ] - 1 - - - 4
Trenaportation by Ale ) | S | - - - -
Rlectricel, Cas and Banitary Gervices 1 - - - - - - -
Trensportation Bervices 1 - - - - - - - -
Cossmunlcation 31 - | B - 1 1 4
Electrie, Gan, and Banitary Services 13 ] ) 6 4 - o . o
Wwholesale Trade-Durable Coods ' 20 1 - ! - - - ¥

Wholesale Trade-Nondurable Goode 17 ) 2 5 - - - o 11

L
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TARLE Xt {continued)
TNOUSTRY GROUP OF ACQUIRED ENTITY, 1982
2-nlalt

RIC Code 1/ Industey Dencription Acquired Entlity
Cleacance Granted Second Requests Mumber ol 7-bDlyle
—To FTC_or o Inaued Intra-fndustry
Mumber 2/ FTCTT T Toial  FAC BT Total Transaction
82 Rultding Matertaln, Hardware, Carden . .
Supply and Mohile Home healern | - - - - - - 1
L)} Ceneral Herchlndioe Btores L 1 2 3} 1 - 1 b
5 Pood Mtores ' 11 ' i - 1 1 - 1 ¢
b} ] Automotive Dealers and Casolline
" Setwlce Etations ! - - - - - - -
L1 Apprarel and Accensory HAtores 6 - L - - - - ]
57 rurniture, Mome Purnishings, and
Fqulpment Stores | 1 - 1 - - - 2
%9 Miscellaneous Retaltl 3 - - - - - - 2
€0 “Ranking L] - - - - - - ]

1 Credit Agencles other than Banks 23 - - - - - - 10

i
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- - ' TARLE X1 (cont Inued)

INDUSTRY GROUP OF ACQUIRED ENTITY, 1902

?2-nlalt
Air code 1/ Induntey Deaceiptlion Acqulred Entlty
g Clearance Granted Second Reyuests Hunber of 1-biglt
__To ¥TC_or M [anued Intra-Industry
Mumher 2/ FICT ol Twal  TFC pid " Toral Transaction
2 Security and Commodity frokers,
Deslers, Pachangea, and Secrvicen ‘ 13 - - - - - - 4
L3 1nsurance " 2 2 4 - - - b1 |
€4 Insurance Aqents, Brokers, and Servicen 5 - - - - - - 2
(3 Rea! Petate 14 . - - - - - - 7
7 folding and other Investment Officen 15 - - - - - - ¢
70 fintein, Nooming flounen, Camps, and .
othet Lndqginn Places 1 - - - - - - -
7? Personal fRecvicen 3 - 1 1 - 1 1 3

k2] Nusiness Bervicen 21 1 - 1 - - - 2

1L



TARLE X1 (continuedi
INDUSTRY GROUP OF ACQUIRPD ENTITY, 1982

?-ntalt ‘ -
ate code 1/ Industey Deacription Acquired Entity
e ~ Clearance Granted  Second Requests Nusber of 2-viyilv
~ . _To ¥TC_or_ MMM : fanued
L]

Intra-induncey
Transaction

N

- Number 2/ FIC b0 Total FIC 1 Total

7 Automotive Repair, Bervicea, and Garagen s ? - b] - - - 2
76 Mlacellanecun Repalr Servicen
70 Motlion Plctures 9 2 - 2 - - - -
7 Amusesent and Recreation Services,
Encept Motlion Plctures 2 1 - 1 - - - -

00 Neatth Bervices 25 ) ) ¢ 1 2 3 18
L1 Mlocellaneous Rervices | 1 - 1 1 - - - -
™ Diversified Companies 17 ) 2 5 1 - 1 e
o0 Mot Avallable 1y 1 - 1 - - - -

All Transactiona 73 8i b1 117 11 20 42 i

2-pligit BIC codes are part of the syatem of Standard Industrial Clessification established by the v.8. Covernment,

Rtandard Industrial Claasiflcatlion Manual, 1972, Frecutive Olllce ot the Prenident - Oflice of Management and budget.

The S1C groupings uned in this table were deteimined from responses submitted by fi{iing parties to item 5 ot the
premerger notltication and report form,

Nuring caleander year 1982, 1144 trannactions were repocted under the Hatt-Scott-Rodino premerger notlflication program,
The amdller number, 71), reflects adjustments to eliminate the following typea of tranaactions: (1) 9 tgzansactions
teported under Bection (c)(6) and )48 transactiona reported under Section (c)(8) (transactions involving sestain
tequlated Industcles and financial businesmes)y (2) 2) transactlons which wete followed by separste notiftcattions tor
one nr more additional tranaactions between the same parties duting 1982 (such trannsctions ate listed hete as & single
congolidated tranmaction)) 41 trensactions {ound (o be non-teportabie; {4) | incomplete transaction {only one party to
the tranasction flled o complliant notiflcation) and (%) ¥ arcondary scquinltiona (filed purauant to Bection 801,40

a1 14)) reported an » renuit of reportable primary teansactions. The tahble does not hovever, eaclude 10 competing
offers or 70 multiple-patty transactionas (trannactions involving two o1 mote scquiring or acquired personsj.

Tranaactions In thie category represent the scquisition ot an entlity with no ssles and the acquisition of an entity vlth
o males,



PRPMERGER TRANSACTIONS PILED AND “FRAGFR FNFORCEMENT ACTIVITY SINCE
© THE HART-SCOTT-RODING ANTITRUNGT SHOVEMENTS ACT BECAME FFFECTIVE

Number of FTC Enlorcement Actions Authorlzed 1/ Humber of DOJ Enforcement Actions )/

C-Icndl} , Husber of Preliminary Congent Ordera 2/ Complainta 3}/ Pretimlnary Consent .3/ Actlons ¢
—Year Transactions  1Injunctions Part 11 Pacl 111 Uesued Injunctiona  Aqreements _fnitlated
19719 158 ? 2 ) ] 2 ]

1 & L] ) . ] 5 ) 5 6 A I 10

1980 " N ¢ ] 2 6 4 1 10

1981 100) ) 6 1 5 )} ] 4

1902 1144 1 4 0 2 1 7 L

199) 1128 0 ) ] 1 0 L 3

t

Vv

These legal actions taken by the Pederal Trade Commiselon and the Department of Justice may or may not be based on
premacger Lilings,

21/ Part 11 consent ordera conelst of complaints and orders lssued siaultanecusly during the Investigative stage of o
matter, Part 111 consent orders conslset of ordere lssued by consent alter a complaint (e lssued and the matter fo In an
adjudicative atatus,

3/ Includes sdministrative coaplainte lseued in conjunction with preliainscy Injunction matters; coaplaints lssued In Part
111 actlonm) but does not Include complainte lesued In conjunction with consent orders in Pact 11 actlions.

4/ . The premerget notitication rules went into effect on Bepteaber 3, 1970, Revised rule 16 CPR § 802,20 went (nto effect .
on Wovember 21, 1979, This rule espanded considerably the nuaber of transactions valued at 315 milllon or leas that are
exenpt [rom reporting requirements,

3/ Consent aqreesents have been counted in the year In which the Btipulation was .filed with the court,

f + ou—

§/ These ligqures 40 not Include traneactions that were elther abandoned or restructured to eliminate a cospetdlee overisp
in responas t0 an announcement by the Department of an Intentlion to file sult to block the transaction, The Depactment
ol Justice statted to heep track of these situations In 1982 and reportédd five In the 1982 annual report and foucr In the
198) annual report. )

Bouecet

Becond throwgh Baventh Annual Reports to Congreas pucauant to fectlion 201 of the Mart-gcott-rodino Antitcwat
Inprovements Act of 197¢ and enforcement agency data. The figures in this table are diflerent than the tiguces
which appeared In Table Rt of the Commission's 1982 Federal Reqgister Wotlce requesting comments on burdea '
teduction, The difference ls primarily attrihutable to an Impcoved record heeping aystes that hae tesulted (n more
accurate and complete Information. 1n sddition, as noted previounly, the Federal Trade Comminsion’s consent arders

have been aeparated into two new categories In this table. Department of Justice data comes [row tecords kept in.
the Antitruat Divialon'a Offlce of Operationna.



