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[6750-01]
Title 16—Commercial Practices

CHAPTER |—FEDERAL-TRADE .
COMMISSION
SUBCHAPTER ~ H—RULES,  REGULATIONS,
STATEMENTS AND INTERPRETATIONS UNDER

THE HART-SCOTT-RODINO ANTITRUST IM-
PROVEMENTS ACT OF 1976

/

PREMERGER NOTIFICATION; REPORT-
ING AND WAITING PERIQD RE-
QUIREMENTS

AGENCY: Federal Trade Commiséion.

ACTION: Promulgation of final rules.

RULES AND REGULATIONS

subject to reporting and waiting
period requirements. Part 802 contains
a2 number of exemptions from these
requirements. Part 803 explains the
procedures for complying with the act.
The Notification and Report Form,
which is completed by persons re-
quired to file notification, is an appen-
dix to part 803 of the rules. The
amendment to the Clayton Act does
not change the standards used in de-
termining the legality of mergers and
acquisitions, but instead provides the
enforcement agencies with advance
notice of, and information about, cer-
tain transactions, and with an oppor-
tunity to seek a preliminary injunction
in Federal district court to prevent
consummation of any such transac-

SUMMARY: The purpose of this doc— tions which may, if consummated, vio-

ument is formally to promulgate final
rules implementing title II of the
Hart-Scott-Rodino Antitrust Improve-
ments Act of 1976, relating to pre-
merger notification. The document
consists of final rules, including a No-
tification and Report Form, and a
statement of basis and purpose. Under
the statute, the Federal Trade Com-
mission was directed to promulgate,
with the concurrence of the Assistant
Attorney General in charge of the
Antitrust Division of the Department
of Justice, rules implementing a pre-
merger notification program. The
effect of the final rules is to imple-
ment such a program, by explaining

the coverage of the program, certain,

exemptions from the program, and the
means by which persons must comply
with their obligations under the pro-
gram.

EFFECTIVE DATE: August 30, 1978.

FOR FURTHER INFORMATION
CONTACT:

Malcolm R. Pfunder, Associate Di-
rector, for Premerger Notification,
Bureau of Competition, Room 303,
Federal Trade Commission, Wash-
ington, D.C. 20580, telephone: 202-
523-3894.

SUPPLEMENTARY INFORMATION:
Section TA of the Clayton Act, 15
U.S.C. 18a, as added by sections 201
and 202 of the Hart-Scott-Rodino
Antitrust Improvements Act of 1976,
requires persons contemplating certain
mergers or acquisitions to give the
Commission and the Assistant Attor-
ney General advance notice and to
wait certain designated periods before
consummation of such plans. The
transactions to which the advance
notice requirement is applicable and
.the length of the waiting periods re-
quired are set out in the act, the com-
plete text of which is reprinted below.

The rules are divided into three
parts. Part 801 defines a number of
the terms used in the act and the rules
and explains which acquisitions are

B

late the antitrust laws.

Section TA of the Clayton Act pro-
vides:

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

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

“(2) (A) any voting securities or

.assets of a person engaged in manufac-

turing which has annual net sales or
total assets of $10,000,000 or more are
being acquired by any person which
has total assets or annual net-sales of
$10,000,000 or more;

“(B) any voting securities or assets
of a person not engaged in manufac-
turing which has total assets of
$10,000,000 or more are being acquired
by any person which has total assets
or annual net sales of $100,000,0000r
more; or

‘“¢C) any voting securities or assets
of a person with annual net sales or
total assets of $100,000,000 or more are
being acquired by any person with
total assets or annual net sales of
$10,000,000 or more; and

‘“¢3) as a result of such acquisition,
the acquiring person would hold—

“(A) 15 per centum or more of the
voting securities or assets of the ac-
quired person, or

“(B) an_aggregate total amount of
the voting securities and assets of the
acquired person in excess of
$15,000,000.

In the case of a tender offer, the
person whose voting securities are
sought to be acquired by a person re-
quired to file notification under this
subsection shall. file notification pur-
suant to rules under subsection (4d).

“(b) (1) The waiting perlod required
under subsection (a) shall—

“(A) begin on the date of the receipt
by the Federal Trade Commission and
the Assistant Attorney General in
charge of the Antitrust Division of the
Department of Justice (hereinafter re-
ferred to in this section as the ‘Assiste
ant Attorney General’) of—

‘(i) the completed notification re«
quired under subsection (a), or

“(ii) if such notification is not com-
pleted, the notification to the extent
completed and a statement of the rea«
sons for such noncompliance,

from both persons, or, in the case of a
tender offer, the acquiring person; and
‘“(B) end on the thirtieth day after
the date of such receipt (or in the case
of a cash tender offer, the fifteenth
day), or on such later date as may be
set under subsection (e)(2) or (g)(2).

*(2) The Federal Trade Commission
and the Assistant Attorney General
may, in individual cases, terminate the
waiting period specified in paragraph
(1) and allow any person to proceed
with any acquisition subject to this
section, and promptly shall cause to be
published in the FEDERAL REGISTER &
notice that neither intends to take any
actionn within such period with respect
to such acquisition.

“(3) As used in this section—

“(A) The term ‘voting securities’
means any securities which at present
or upon conversion entitle the owner
or holder thereof to vote for the elec-
tion of dirctors of the issuer or, with
respect to unincorporated issuers, per-
sons exercising similar functions.

“(B) The amount of percentage of
voting securities or assets of a person-
which are acquired or held by another
person shall be determined by aggre-
gating the amount or percentage of
such voting securities or assets held or
acquired by such other person and
each affiliate thereof.

“(e) The following classes of transac-
tions are exempt from the require-
ments of this section—

“(1) acquisitions of goods or realty
transferred in the ordinary course of
business;

“(2) acquisitions of bonds, mort-
gages, deeds of trust, or other obliga-
tions which are not voting securities:;

“(3) acquisitions of voting securities
of an issuer at least 50 per centum of
the voting securities of which are
owned by the acquiring persen prior to
such acquisitions;

“(4) transfers to or from a Federal
agency or a State or political subdivi-
sion thereof;

“(5) transactions specifically
exempted from the antitrust laws by
Federal statute;

“(6) transactions specifically

exempted from the antitrust laws by
Federal statute if approved by a Fed-
eral agency, if copies of all informa-
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RULES AND REGULATIONS 33553

Notification and Report Porm.{Part 803 -- Appendix) Continued

INSTRUCTIONS .

Each answer should identify the item to which it is addressed. Attach separate additional sheets as necessary
in answering each item; each additional sheet should identify the item to which it is addressed. Voluntary subaissions
pursuant to § 803.1(b) should be so identified. If unable to angwer any item fully, glve such information as is avail-
able and explain why the answer is incomplete, as provided by § 803.3. TIf books and cecords which provide accurate
answers are not available, enter best estimates and indicate the sources or bases of such estimates. Estimated data
should be followed by the notation, "est.® All financial inforration ghould be roqued to the nearest thousand dollars.

All references to "year” refer to calendar year. If the data are not avallable on a calendar year basis, supply the
requested data for the fiscal year reporting period which cost nearly corresponds to the calendar year specified. Refer-
ences to "most recent year” mean the most recent calendar or fiscal year for which the requested information is available.

This Notification and Report Form requests information regarding dollar tevenues and lines of cowmerce at three
levels. All persons must submit cecrtaln data at the 4-digit (SIC code) industcy level. To the extent that dollag
revenues are derived from manufacturing operations (SIC major groups 20-39), data must alsco be submitted at the S-digit
product class and 7-digit product levels (SIC~based codes). 1In repocrting by "d-digit (SIC code) industry™ you should
refer to the 1972 edition of- the Standard Industrial Classification Manual published by the Exccutive OLfice of the
President, Office of Managecent and Budget. In reporting inforemation by ~5-digit (SIC-based ccde) product class,®
and by *7-digit (5IC-based code) product,®™ you should refer to one or both of the following reference publications
published by the U.S. Bureau of the Census: (a) Numerical List of Manufactured Products, 1972 Census of Manufactures
(HC72-1.2) (New 1972 SIC basis); (b) Volume II, "Industry Statistics,” 1972 Census of Manufactures. In reporting infcrma-
tion by "S5-digit (SIC-based code) product class® you may also refer to the code appearing in the "Product Class Reference
List® -shown in the Instruction Manual for the Annual Survey of Maonufactures. In reporting information by "7-digit
(SIC-baséd code) product® you may also refer to the applicable “Product Reference Lists® appearing in the Instruction
Manual of the varlous Current Industrial Reports surveys (xzonthly, quarterly, or annual) conducted by the U.S. Bureau
of the Census. For product codes ending In 00, submit information by product as 1listed in Appendix A to the Numerical
List of Manufactured Products cited above. -

In responding to items 5, 7, 8 and 9 and the Insurance Appendix ==

=~ supply information only with respect to operations conducted within the United Staotes, including its comzonwealths,
territories, possessions and the District of Columbia., See §$ 801.1(k), 803.2(c)(1);
- >

-~ information need not be supplied with respect to assets or voting securities cucrently belng acquired, the acquisi-
tion of which is exempt under the statute or rules. See § B03.2{c}{2).

In responding to items 5-9 and the Insurance Appendix, limited or aeparnté reaponszes may be required of a persos filing
notification. See § 803.2(b). ’
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33554 RULES AND REGULATIONS

Notification and Report Form (Part 803 ~- Appendix) Continued ~

Name Date

If Corporation: State of incorporation

. - Date of incorporation

If partnership or other: Jurisdiction under which formed

Date of formation

1(e) Check whether data furnished by: calendar year [/ 7 £iscal year / 7
If fiscal year, specify period: from __}month/day) to (month/day).
1(£) If the person filing notification is an acquitiﬁg person, and if the entity making the the acquisition is
not the pre-acguisition ultimate parent entity listed in item 1(c) above, provide the informatlon requested
below with respect to the entity making the acquisition.
If the person filing notification is an acquired person, and if the entity whose assets or voting securities
are being acquired is not the pre-acquisition ultimate parent entity listed in item 1(c) above, provide the
information requested below with respect to the entity whose assets or voting securities are being acquired.
({) UWame and mailing address of its headquarters office: .
(ii) If a corporation, the date and state of incorporation;
3
(i1i) The percentage of its voting securities held by the entity named in item l(c) above. (If control ls

effected by means other than the direct holding of the entity's voting securities, describe the interme~
diaries or the contract through which control is effected; see § 801.1{(b).)

Notification and Report Porm (Part -~ B03 Appendix) Continued

Name

2(e)- Description of voting securities to be acquired. Furnish the following information separately for each lssuer
whose voting securities (other than convertible voting securities) will be acquired in the acquisition:

(1) List each class of voting security (including convertible voting securities) which will be outstanding aftec
the acquisition has been completed; 1/ also list each class of non-voting security which will be acquired
in the acquisition: —

(ii) Total number of each class of security listed under (i) above whica will be outstanding after the acquisition
has been completed; . *

(ii1) Total number of each class of security listed under (i) above which will be acquired in this acquisition; 2/
(iv) Identity of each person acquiring any securities of any Elass listed under (i) above; 2/

(v) Dollar value of securities of each class listed under (i) above to be acquired in this acquisition
(sce § 601.10); 2/

{vi) Total number of each class of security listed under (i) above which will be held by acquiring person(s)
after the acquisition has been completed; 2/ and

(vii) Percentage of each class of security listed under (vi) abové which will be held by acquiring person(s)
after the acquisition has been completed (see § 801.12(b)). 2/

1/ If there is more than one class of voting security, include a description of the voting rights of each class.

2/ 1f there is more than one acquiring person for any class of gecurity, show data separately for each acquiring
person, *
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Notification and Report Form (Part 803 -- Appendix) Continued

Hanme

Documents prepared by person filing notification. Furnish one copy of each of the following documents
of the person filing notification, Ffor each entity included within the person filing notification
which has prepared its own such docunents different Crona those furnished by the perscn filing notifica-
tion, furnish in addition one copy of each docucent from each such other entity. Furnish copies of:

(a) all of the following filed with the United States Sccurities and Exchange Commission within
three years prior to the date of filing of this notification (or to be contemporaneously filed

in connection with this acquisitiecn): the cost recent proxy statement, most recent Form 10-K,

all registration statements and all Formo 10-Q and 8-K filed since the end of the pericd reflected
by the most recent Pora 10-K, and, if the acquisiticn Is a tender offer, Schedule 14D-1; alterna~-
tively, if the person filing notificatfion doecs not have coples of responsive documents readily
available, identification of such documents and citatfon to date and place of filing will consti-

. tute compliance;

(b} the most recent annual reports and cost ccceont annual audit cepocta and, if differeat, the
zost recent regularly prepared balance gheet of the person filing notification and of each
unconsolidated United States issuer included within auch person; -

(c) 21l studies, surveys, analyses and reports which were prepared by or for any officer(s) or
director(s) (or, in the case of unincorporated entities, individuals exercising similar functions}
for the purpose of evaluating or analyzing the acquisition with respect to market shares, cozpeti-
tion, competitors, markets, potentlal for sales growth or expansion into product or geographic
markets, and indicate (1f not contained in the docuzent itsclf) the date of preparation and the -
name and title of the individual who prepared each such docurment.

Notification and Report Form {Part 803 ~- Appendix) Continued

Narme

S5(b){i)

5(b)(ii)

Dollar revenues by manufactured product. Provide the following information en the aggregate cperations
of the person filing notification for 1972 for each 7-digit (SIC-based code) product of the person with-
in 2-digit SIC major groups 20-39 .(manufacturing indusctries). Do not provide 7-digit data for product
codes ending in 00. These are surmary codes. Revenues derived in guch categories should be provided’
by product as listed in Appendix A to the Nucerlcal List of Manufactured Products. See Instructions to
Notification and Report Form. Al} persons filing notification should include the total dollar revenues
for 1972 derived by all entities which are included within the person filing notification at the time
this Notification and Report Form is prepared (not as of 1972).

7-DIGIT (SIC-BASED CODE) PRODUCT 1972 TOTAL DOLLAR REVENUES
PRODUCT CODE DESCRIPTION

Within 2-digit SIC major groups 20-39 (manufacturing industries), identify each product of the person
filing notification zdded or deleted subsequent to 1972, indicate the year of deletion or additfon,

and give total dollar revenues for the most recent year for each product that has been added. Preducts
may be identified either by 7-digit SIC-based ccde or in the msnner ordinacily used by the person filing
notification. Do not include products added since 1972 by reason of rergers or asquisitions occurring
since 1972. However, if an entity acquired since 1972 by the person filing notification (and now included
within.that person) itself added any products cince 1972, those products and the dollar revenues derived
therefron should be listed here. Dollar revenues derived in 1972 by entities acquired since that time
should be included in response to ftem S{b){i). Products deleted by reascn of dispositions of assets

or voting securities since 1972 should be included in response to tgls item, S(b)(ggl-
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33556 RULES AND REGULATIONS

Notification and Report Porm (Part 803 -~ Appendix) Continued

Nane - . Date

I T T T T T T T S T R T T

S{c) .Dollar_revenues by non-manufacturing industry. Provide the following informatfon on the aggregate opeta-
tions of the person filing notification for the most recent year for each 4-digit (SIC code) industry
in SIC major groups other than 20-39 in which the person engaged. If such data have not been conplled
for the most recent year, estimates of dollar revenues by 4-digit industry may be provided if a statement
describing the method of estimation is furnished. Industries for which the dollar revenues totaled
less than one million dollars in the most recent year may be omitted. All persons filing notification
should include the total dollar revenues for the most recent year derived by all entitlies which are
included within the person filing notification at the time this Notification and Report Form i3 prepated.

Insurance carriers (2-digit SIC major group 63) should supply the information requested only with cespect
to industries not within SIC major group 63, and, if voting securities of an insurance carrler are being
acquired directly or indirectly should complete the Insurance Appendix to this Form. Credit agencles
other than banks; security and commodity brokers, dealers, exchanges, and services; and holding and

other investment offices (2-digit SIC major group 61, 62, and 67) and real estate coapanies (2-digit

SIC major group 65) should identify or explain the dollar revenues reported (e.g. dollar sales,

receipts, etc.).

4~-DIGIT (SIC CODE}) INDUSTRY TOTAL DOLLAR REVENUES (SPECIPY YEAR: )

INDUSTRY CODE DESCRIPTION

Not{fication and Report Form (Part 803 -- Appendix)} Continued

Name __ Date _

(1 This item need not be completed by a person filing notification only as an acquired person if only assets
are to be acquired.

(a) Entitfes within person filing notification. List the name and headguarters mailing address of each
entity included within the person filing notification. Entities with total assets of less than $l
million may be omitted.

(b) Shareholders of person filing notification. For each entity included within the pecson Eiling notifi«
cation the voting securities of which are held (see € 801.1{(c)) by one or more other persons, list
the issuer and class of voting "securities, the name and headquarters mailing address of each other
person which holds five percent or more of the outstanding voting securities of the class, and the
.. nupmber and percentage held by that person. Holders need not be listed for entitles with total anmsets
of less than $10 nmillion, .

(c) Holdings of person filing notification. If the person filing notification holds voting securities
of any issuer not Included within the person filing notification, list the issuer and clasg, the
nunber and percentage held, and (optionally) the entity within the person filing notification which
holds the securities. Holdings of less than five percent of the outstanding voting securities of

* any lssuer, and holdings of issuers with total assets of less than $10 million, may be omitted.

.

Notrfication and Report Porm (Part 803 ~- Appendix) Continued :

Name Date

-] Did the acquired person and an acquiring person maintain a vendor-vendee telationship ducring the most
recent year with respect to any manufactured product (or, if the acquisition is the formation of a joint
venture or other corporation (see § 801.40), will the joint venture or other corporation supply to any
of the persons forming it any manufactured product which such person purchased from another ouch peroon
during the most recent year) which the vendee either resells or consumes in or incorporates into the
manufacture of any product? If so, persons filing notification which are vendees of such product(s)
should list each product purchased, identify each vendor which is a pacty to the acquisition from which
the product was purchased, and state the dollar amount of the product purchased fcom that vendor during
the most cecent year. ‘

Manufactured products are those within 2-digit SIC major groups 20-39. Any product purchased
from the vendor in an aggregate annual amount not exceeding $1 million, or the manufacture, conoump-
tion or use of which is not attributable to the assets to be acquired, or to the issuec whose voting
securities are to be acquired (including entities controlled by the issuer), may be omitted.
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Notification and Report Form (Part 803 -- Appendix) Continued

10.

Name

Print or type the name and title, address, and telephone number of the individual to contact regarding this Norifi-
cation and Report Form. See § 803.20(b)(2)(i}i).

(Rake and Title).

{Business Address)

- {Business Telephone Nunrber)

CERTIFICATION (gee S 803.6)

“

This Notification and ‘Report Form, together with any and all appendices and attachments thereto, was

prepared and assembled under my supervision in accordance with instructions isagued by the Federal Trade

Commission. Subject to the recognition that, where so indicated, reasonable estimates have been made

because books and records do not provide the required data, the information 15, to the best of my knowledg.
. true, correct, and complete in accordance with the statute and rules.

{TYIPE OR PRINT NAME ARD TITLE)

(Signature}

-~ this day of

Subscribed and sworn to before me at

{Date)
the City of » State of

. P 19_,

¥y Commission Expires

(¥otary Public)

Notification and Report Form (Part 803 --

2.

Property Liability Insurance

A. Provide for the most recent year
of insurance specified' in Part 2
statement.

B. Provide for the most recent year
insurance specifigd in Part 2 of

statement. -

Title Insurance
A. Provide for the most recent year

B. Provide for the most recent year

Appendix) Continued

the amount of direct premiunms written in the United States for each line
of the Underwriting and Investcent Exhibit of your carrier’s annual coavention

the amount of net premiums written in the United States for each line of
the Underwriting and Investcent Exhibit of your carrier’s annual convention

the amount of net direct title insurance premiums written in the United States.
the amount of direct title i{nsurance preniuns carned in the United States.

[FR Doc. 78-20466 Filed 7-28-78; 8:45 am]
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