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complementary. Accordingly, there is no possibility ofa material unilateral effect because Graco 
and ITW are not particularly close competitors, and there are many other competitors that sell 
products that compete closely with those supplied by each of the merging parties. 

RESPONSES TO THE FTC'S ALLEGATIONS 

I. NATURE OF THE CASE 

1. Graco admits that Graco and Illinois Tool Works Inc. ("ITW") entered into an 
Asset Purchase Agreement ("the Agreement") dated April 14, 2011. Graco avers that its 
presidents' statements as a whole speak for themselves. Graco denies the remaining allegations 
in Paragraph 1. 

2. Graco avers that its president's documents and statements as a whole speak for 
themselves. Graco denies the allegations of Paragraph 2. 

3. Graco denies the allegations in Paragraph 3. 

4. The allegations in Paragraph 4 are legal conclusions to which no response is 
required. To the extent a response is required, the allegations in Paragraph 4 are denied. 

5. Graco denies the allegations in Paragraph 5. 

6. Graco denies the allegations in Paragraph 6. Graco avers that its documents as a 
whole speak for themselves. 

II. RESPONDENTS 

7. Graco admits sentence one of Paragraph 7. Graco avers that it manufactures and 
sells liquid finishing equipment in various parts of the United States and abroad. Graco denies 
the remaining allegations in Paragraph 7. 

8. The allegations in Paragraph 8 relate to an entity other than Graco, and Graco is 
without knowledge or information sufficient to form a belief as to the truth of these allegations. 

9. The allegations in Paragraph 9 relate to an entity other than Graco, and Graco is 
without knowledge or information sufficient to form a belief as to the truth of these allegations. 

III. JURISDICTION 

10. The allegations in Paragraph 10 are legal conclusions to which no response is 
required. To the extent a response is required, the allegations in Paragraph 10 are denied. 

11. The allegation in Paragraph 11 is a legal conclusion to which no response is 
required. To the extent a response is required, the allegations in Paragraph 11 are denied. 
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IV. THE ACQUISITION 

12. Graco admits 



23. Graco denies the allegations in Paragraph 23. 

24. Graco denies the allegations in Paragraph 24. 



34. The first sentence in Paragraph 34 is a legal conclusion to which no response is 

required. To the extent that a response is required, the allegation is denied. Graco denies the 

remaining allegations in Paragraph 34. 


35. Graco denies the allegations in Paragraph 35. 

36. Graco denies the allegations in Paragraph 36. 

37. The allegations in Paragraph 37 are legal conclusions to which no response is 
required. To the extent a response is required, the allegations are denied. 

IX. ENTRY AND REPOSITIONING BARRIERS AND LACK OF EFFICIENCIES 

38. Graco denies the allegations in Paragraph 38. 

39. Graco denies the allegations in Paragraph 39. 

40. Graco denies the allegations in Paragraph 40. 

41. Graco denies the allegations in Paragraph 41. 

X. VIOLATIONS 

COUNT I - ILLEGAL AGREEMENT 

42. Except as where specifically admitted above, the allegations in Paragraphs 1-41 of 
the Complaint are denied. 

43. The allegations in Paragraph 43 are legal conclusions to which no response is 
required. To the extent a response is required, the allegations are denied. 

COUNT II - ILLEGAL ACQUISITION 

44. Except as where specifically admitted above, the allegations in Paragraphs 1-41 of 
the Complaint are denied. 

45. The allegations in Paragraph 45 are legal conclusions to which no response is 
required. To the extent a response is required, the allegations are denied. 
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XII. AFFIRMATIVE DEFENSES 

FIRST AFFIRMATIVE DEFENSE 

The Complaint fails to state a claim upon which relief can be granted. 

SECOND AFFIRMATIVE DEFENSE 

The contemplated relief would not be in the public interest. 

THIRD AFFIRMATIVE DEFENSE 

To provide further assurances that there will be no anti competitive effects, Graco has 
agreed to divest or license the following product lines, to a buyer approved by the FTC within a 
period of 180 days: 

• ITW's line of Ransflow manual electronic proportioners (including spare parts) 
• ITW's line ofBX pumps (including spare parts) 
• ITW's Solo line of manual electrostatic guns (including spare parts) 
• ITW's line of Pit bull airless guns (including spare parts) 
• 	 ITW's line of Protective Coatings BX Packages (including spare parts) 


FOURTH AFFIRMATIVE DEFENSE 


To provide further assurances that there will be no anti competitive effects, Graco has 
agreed to the following terms: 

Regarding ITW Industrial Finishing Distribution: 

Graco will continue to operate ITW Finishing distribution channels in the same manner 
as they were pre-merger for a period ofthree years. To that end, Graco will: 

a. Offer to extend any current ITW Finishing Distributor or Integrator agreement for a 
period of three years (subject to existing minimum sales and credit standards). 

b. Confirm in writing to each ITW Finishing Distributor that its agreement is non
exclusive and that there are no restrictions on which manufacturers, customers, or 
integrators with which they choose to deal as it relates to ITW Finishing products. 

c. If the ITW Finishing Distributor or Integrator is also a Graco distributor, integrator 
or customer, Graco will not use any means to restrict that Distributor or Integrator 
from selling ITW Finishing Products. 

d. For a period ofthree years, Graco will continue to offer for sale to ITW 
Distributors and Integrators a full package of ITW Finishing branded products (no 
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lesser in scope to the previously offered package, with the exception of divested 
lines). 

Regarding 



Dated: Jan. 3,2012 

. ~ ...." 

Respectfully submitted, 
, " ',"'.-, '\, ; 

Richard G. Parker (D.C. Bar No. 327544) 

Michael E. Antalics (D.C. Bar No. 475218) 

Katrina M. Robson (D.C. Bar No. 989341) 

O'MELVENY & MYERS LLP 

1625 Eye Street, N.W. 

Washington, D.C. 20006-4001 

(202) 383-5300 

Of Counsel: 

John H. Hinderaker 
Richard A. Duncan 

F AEGRE & BENSON LLP 
2200 Wells Fargo Center 
90 South Seventh Street 
Minneapolis, MN 55402 
(612) 766-7000 
(612) 766-1600 (fax) 

Attorneys for Graco Inc. 
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CERTIFICATE OF SERVICE 

I hereby certify that on January 3, 2012, I filed an original and one paper copy of the 
foregoing Answer with the Office of the Secretary of the Federal Trade Commission at the 
following address: 

Donald S. Clark 
Secretary of the Commission 
Federal Trade Commission 
600 Pennsylvania Avenue, NW 
Room H-126 
Washington, DC 20580 

I also emailed a copy of the foregoing to secretary@ftc.gov, caused a copy to be filed via 
ECF, and personally served a paper copy on the following: 

The Honorable D. Michael Chappell 
Chief Administrative Law Judge 
Federal Trade Commission 
Office ofAdministrative Law Judges 
600 Pennsylvania Avenue, NW 
Room H-I06 
Washington, DC 20580 
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