B232734
UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Robert Pitofsky, Chairman
Mary L. Azcuenaga
Sheila F. Anthony
Mozelle W. Thompson
Orson Swindle

In the Matter of
Docket No. C-3783
INSILCO CORPORATION, DECI SI ON AND ORDER

a corporation.
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The Federal Trade Conm ssion having initiated an
investigation of the acquisition of the assets of Helima-
Hel vetion International, Inc. ("Helima"), and of all the capital
stock of ARUP Al u- Rohr und Profil GrbH ("ARUP") from Hel nut
Li ngemann GhvbH & Co. by respondent, and the respondent havi ng
been furnished thereafter wwth a copy of a draft of Conplaint
that the Bureau of Conpetition presented to the Conm ssion for
its consideration and which, if issued by the Comm ssion, woul d
charge respondent with violations of Section 7 of the O ayton
Act, as anended, 15 U.S.C. § 18, and Section 5 of the Federal
Trade Conm ssion Act, as anended, 15 U S.C. § 45; and

Respondent, its attorneys, and counsel for the Comm ssion
havi ng thereafter executed an Agreenment containing a Consent
Order, an adm ssion by respondent of all the jurisdictional facts
set forth in the aforesaid draft of Conplaint, a statenent that
the signing of said Agreenment is for settlenment purposes only and
does not constitute an adm ssion by respondent that the | aw has
been violated as alleged in such Conplaint, or that the facts as
all eged in such conplaint, other than jurisdictional facts, are
true and wai vers and other provisions as required by the
Comm ssion’s Rul es; and

The Comm ssion having thereafter considered the matter and
having determned that it had reason to believe that the
respondent has violated the said Acts, and that a Conpl ai nt
shoul d issue stating its charges in that respect, and havi ng
t her eupon accepted the executed Consent Agreenment and placed such
Agreenent on the public record for a period of sixty (60) days,
and having duly considered the coment received, now in further
conformty wth the procedure described in 8 2.34 of its Rules,









ability to influence prices or pricing or an attorney regularly
enpl oyed by the conpany that does not have and will not have
direct or indirect responsibility for prices or pricing or the
ability to influence prices or pricing.

O "Assets To Be Divested" include the foll ow ng:

(a) one (1) fully functioning and operational Lingenmann
MI1, consisting of a high frequency welder, a rollformng
base, a cutoff saw, a finished product drop table, a stock
reel decoder, a vacuumcoil lifter, and control cabinets,

capabl e of producing Thin-Wall Wl ded- Seam Al um num Tubes
wth a dianmeter of less than forty (40) mllineters;

(b) one (1) fully functioning and operational Lingenmann

MI1, consisting of a high frequency welder, a rollformng
base, a cutoff saw, a finished product drop table, a stock
reel decoder, a vacuumcoil lifter, and control cabinets,

capabl e of producing Thin-Wall Wl ded- Seam Al um num Tubes
with a dianmeter of greater than seventy-five (75)
mllinmeters; and

(c) one (1) set of tooling capable of operating on both

mills.

P. "Technol ogy and Know How' neans all of Respondent’s
drawi ngs, patents, specifications, tests, and ot her
docunentation, and all information contained therein or avail able

to Respondent’ s personnel relating to the design, and the
producti on net hods, processes, and systens used in the production
of Thin-Wall Wl ded- Seam Al um num Tubes utilizing Lingemann MIIs
or the operation and mai ntenance of Lingemann MIIls for use in

t he production of Thin-Wall Wl ded- Seam Al um num Tubes.

Technol ogy and Know How does not include the draw ngs, patents,
specifications, tests, and ot her docunentation, and al

i nformati on not acquired by Respondent in the Helima Acquisition
and not devel oped by Respondent follow ng the Helinma Acquisition
specifically relating to the design, and the production nethods,
processes, and systens used in the production of Thin-Wll

Wl ded- Seam Al umi num Tubes utilizing Lingemann MIls or the
operation and mai ntenance of Lingemann MIIs for use in the
production of Thin-Wall Wl ded- Seam Al um num Tubes.

Q "Sol e Source Replacenent Parts” neans all parts needed
to operate and maintain the Assets To Be Divested that are not
readily available froma source other than Respondent.

R "Hel i ma Assets" neans all Wl ded Tube MIIs, including
machi nery, fixtures, equipnment, and tooling used in the
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than two (2) years after the date on which the divestiture
required by this Order is nade.

H. The Assets To Be Divested shall be supplied as
conpletely wired and pi ped systens, requiring only the placenent
and bolting together of the sub-bases, the reconnection of the
electrical wres at nunbered term nal block junctions, and the
connection of the piping to the union joints.

| . Qualification, performance, and the acquirer’s
acceptance of the Assets To Be Divested shall be perfornmed at the
facility of the acquirer in a manner to ensure that the Assets To
Be Divested are capabl e of producing Thin-Wall Wl ded- Seam
Al um num Tubes in substantially the sanme manner and quality
enpl oyed or achi eved by the respondent wth the Assets To Be
Di vested prior to divestiture.

J. On reasonabl e notice to Respondent by a custoner,
Respondent shall provide the approved acquirer tooling owed by,
assigned to, or licensed to the Respondent, which was produced
prior to the date this Order becones final and not included in
the Assets To Be Divested, and which was nmanufactured
specifically for and used solely for that custoner’s products.
Respondent may charge the reasonable costs incurred in the
manuf acture of the tooling.

K. Pendi ng divestiture of the Assets To Be Divested,
Respondent shall take such actions as are reasonably necessary to
mai ntain the Marketability, Viability, and Conpetitiveness of the
Assets To Be Divested and to prevent the destruction, renoval,
wasting, deterioration, or inpairnent of the Assets To Be
Di vest ed.

L. Pendi ng divestiture of the Assets To Be Divested,
Respondent shall take such actions as are reasonably necessary to
mai ntain the Marketability, Viability, and Conpetitiveness of the
Hel ima Assets to prevent the destruction, renoval, wasting,
deterioration, or inpairnment of the Helim Assets.

1]
IT IS FURTHER ORDERED t hat:

A | f Respondent has not divested, absolutely and in good
faith and with the Comm ssion’s prior approval, the Assets To Be
Di vested within four (4) nonths of the date this Order becones
final, then the Conmm ssion may appoint a trustee to divest the



Hel i ma Assets and effect such additional arrangenents as are
necessary, in order to assure the Marketability, Viability, and
Conpetitiveness of the Helima Assets. 1In the event the

Comm ssion or the Attorney General brings an action pursuant to
Section 5(1) of the Federal Trade Conmm ssion Act, 15 U S.C

8 45(1), or any other statute enforced by the Conmm ssion,
Respondent shall consent to the appointnment of a trustee in such
action. Neither the appointnment of a trustee nor a decision not
to appoint a trustee under this Paragraph shall preclude the
Comm ssion or the Attorney General from seeking civil penalties
or any other relief (including, but not [imted to, a
court-appointed trustee) pursuant to the Federal Trade Conm ssion
Act or any other statute, for any failure by the Respondent to
conply with this Order.

B. If a trustee is appointed by the Conm ssion or a court
pursuant to Paragraph Il11(A) of this Order, Respondent shal
consent to the followng terns and conditions regarding the
trustee’s powers, duties, authority, and responsibilities:

1. The Comm ssion shall select the trustee, subject
to the consent of Respondent, which consent shall not be
unreasonably wi thheld. The trustee shall be a person with
experience and expertise in acquisitions and divestitures.
| f Respondent has not opposed, in witing, including the
reasons for opposition, the selection of any proposed
trustee within ten (10) days after notice by the staff of
the Comm ssion to Respondent of the identity of any proposed
trustee, Respondent shall be deened to have consented to the
sel ection of the proposed trustee.

2. Subj ect to the prior approval of the Comm ssion,
the trustee shall have the exclusive power and authority to
di vest the Helima Assets and effect such additional
arrangenments as are necessary, in order to assure the
Mar ketability, Viability, and Conpetitiveness of the Helinma
Asset s.

3. Wthin ten (10) days after appointnment of the
trustee, Respondent shall execute a trust agreenment that,
subject to the prior approval of the Comm ssion (and, in the
case of a court-appointed trustee, of the court), transfers
to the trustee all rights and powers necessary to permt the
trustee to effect the divestiture of the Helima Assets and
ef fect such additional arrangenents as are necessary to
assure the Marketability, Viability, and Conpetitiveness of
the Helinma Assets, in order to expeditiously acconplish the
remedi al purposes of this O der



4. The trustee shall have twelve (12) nonths to
acconplish the divestiture required by this O der, which
shal | be subject to the prior approval of the Conm ssion.
| f, however, at the end of the twelve (12) nonth period, the
trustee has submtted a plan of divestiture or believes that
di vestiture can be achieved within a reasonable tine, the
di vestiture period my be extended by the Conmm ssion (or, in
the case of a court-appointed trustee, by the court);
provi ded, however, the Conm ssion may extend this period for
no nore than two (2) additional tines.

5. The trustee shall have full and conpl ete access to
t he personnel, books, records, and facilities related to the
Hel ima Assets or to any other relevant information necessary
to permt the trustee to effect the divestiture of the
Hel i ma Assets, as the trustee nay request. Respondent shal
devel op such financial or other information as such trustee
may request and shall cooperate with the trustee.
Respondent shall take no action to interfere with or inpede
the trustee’s acconplishnment of the divestiture. Any del ays
in divestiture caused by the Respondent shall extend the
time for divestiture under this Paragraph Ill in an anount
equal to the delay, as determ ned by the Conmm ssion (or, in
the case of a court-appointed trustee, by the court).

6. The trustee shall use his or her best efforts to
negoti ate the nost favorable price and terns available in
each contract that is submtted to the Comm ssion, subject
t o Respondent’ s absol ute and unconditional obligation to
divest at no mninmumprice. The divestiture shall be made
in the manner, and to the acquirer or acquirers, as set out
in Paragraph Il of this Oder; provided, however, if the
trustee receives bona fide offers fromnore than one
acquiring entity, and if the Conm ssion approves nore than
one such acquiring entity, then the trustee shall divest to
the acquiring entity or entities sel ected by Respondent from
anong those approved by the Conmm ssion.

7. The trustee shall serve, w thout bond or other
security, at the cost and expense of Respondent, on such
reasonabl e and customary terns and conditions as the
Comm ssion or a court may set. The trustee shall have
authority to enploy, at the cost and expense of Respondent,
such consul tants, accountants, attorneys, investnent
bankers, business brokers, appraisers, and other
representatives and assistants as are necessary to carry out
the trustee’s duties and responsibilities. The trustee
shal | account for all nonies derived fromthe divestiture
and all expenses incurred. After approval by the Comm ssion
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IT IS FURTHER ORDERED that, for a period of ten (10) years
fromthe date this Order becones final, Respondent shall not,
Wi thout prior notification to the Conm ssion:

(a) directly or indirectly acquire any production assets of
Maschi nenbau if the cunul ative value of all such acquisitions in
the prior twelve (12) nonths exceeds $1 mllion; and

(b) directly or indirectly acquire any stock, share of
capital, or production assets, other than assets acquired in the
ordi nary course of business, of any person engaged in the design,
manuf acture, or sale of Wl ded Tube MIIs or any person engaged
in the design, manufacture, or sale of Thin-Wall Wl ded- Seam
Al um num Tubes in North Anmerica; provided, however, that an
acqui sition of securities will be exenpt fromthe requirenents of
this paragraph if, after such acquisition of securities,
Respondent will hold no nore than five (5) percent of the
out st andi ng shares of any class of securities of such person and
provided further that an acquisition of assets will be exenpt
fromthe requirenments of this paragraph if the acquisition price
is less than one (1) mllion dollars.

VI

IT IS FURTHER ORDERED that the prior notifications required
by Paragraph VI of this Order shall be given on the Notification
and Report Formset forth in the Appendix to Part 803 of Title 16
of the Code of Federal Regul ations as anended (hereinafter
referred to as "The Notification"), and shall be prepared and
transmtted in accordance with the requirenents of that part,
except that no filing fee will be required for any such
notification, notification shall be filed with the Secretary of
t he Comm ssion, notification need not be nade to the United
States Departnent of Justice, and notification is required only
of Respondent and not of any other party to the transaction.
Respondent shall provide The Notification to the Conm ssion at
| east thirty days prior to consummati ng any such transaction
(hereinafter referred to as the "First Waiting Period"). If,
within the First Waiting Period, representatives of the
Comm ssion make a witten request for additional information,
Respondent shall not consunmate the transaction until twenty days
after substantially conplying with such request for additional
information. Early termnation of the waiting periods in this
paragraph may be requested and, where appropriate, granted by
letter fromthe Bureau of Conpetition
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Provi ded, however, that prior notification shall not be
requi red by Paragraph VI of this Oder for a transaction for
which notification is required to be nade, and has been nade,
pursuant to Section 7A of the Cayton Act, 15 U.S.C. § 18a.

VI

IT IS FURTHER ORDERED that within thirty (30) days after the
date this Order becones final, and every thirty (30) days
thereafter until Respondent has fully conplied with the
provi sions of Paragraphs Il and IIl of this O der, Respondent
shall submt to the Commi ssion verified witten reports setting
forth in detail the nmanner and formin which Respondent intends
to conply, is conplying, and has conplied with Paragraphs Il and
1l of this Oder. Respondent shall include in its conpliance
reports, anmong other things that are required fromtine to tine,
a full description of the efforts being nade to conply with
Paragraphs Il and Il of the Order, including a description of
all substantive contacts or negotiations for the divestiture and
the identity of all parties that have contacted Respondent or

t hat have been contacted by Respondent. Respondent shall i nclude
inits conpliance reports copies of all witten communications to
and fromsuch parties, all internal nenoranda, and all reports

and recomendati ons concerning divestiture.

I X

IT IS FURTHER ORDERED that one (1) year fromthe date this
Order becones final, annually for the next nine (9) years on the
anniversary of the date this Order becones final, and at such
other tinmes as the Conm ssion may require, Respondent shall file
a verified witten report with the Comm ssion setting forth in
detail the manner and formin which it has conplied and is
conplying with Paragraphs IV, V, VI, and VII of this O der.

X

IT IS FURTHER ORDERED t hat Respondent shall notify the
Comm ssion at least thirty (30) days prior to any proposed change
in the corporate Respondent that may affect conpliance
obligations arising out of the Order, such as dissolution,
assignnment, sale resulting in the enmergence of a successor
corporation, or the creation or dissolution of subsidiaries.
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Xl

IT IS FURTHER ORDERED that, for the purpose of determ ning
or securing conpliance with this Order, Respondent shall permt
any duly authorized representatives of the Conm ssion:

A Access, during office hours and in the presence of
counsel, to inspect and copy all books, |edgers, accounts,
correspondence, nenoranda, and other records and docunents
in the possession or under the control of Respondent
relating to any matters contained in this Oder; and
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B. Upon five (5) days’ notice to Respondent, and
W thout restraint or interference, to interview officers,
enpl oyees, or agents of Respondent.

By the Conmm ssion, Conm ssioner Swi ndle not participating.

Benjam n |. Berman
Acting Secretary

SEAL

| SSUED: January 27, 1998
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