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BEFORE THE FEDERAL TRADE COMMISSION 


ANSWER OF RESPONDENTS ILLINOIS TOOL WORKS INC. AND 
ILLINOIS TOOL WORKS FINISHING LLC 

Pursuant to 16 C.F.R. § 3.12, Respondents Illinois Tool Works Inc. and Illinois Tool 

Works Finishing LLC (collectively referred to as "ITW") hereby answer the Federal Trade 

Commission's ("FTC's") December 15,2011 Complaint as follows. 

PRELIMINARY STATEMENT 

Graco's acquisition ofITW's finishing businesses does not violate the Clayton Act. The 

FTC's Complaint ignores the realities of competition for the sale of liquid industrial finishing 

products and provides no reasoned economic analysis of any actual data regarding competitive 

effects. Instead, the FTC relies wholly on a handful of documents, cherry-picked from among 

hundreds of thousands of others that run contrary to the FTC's unfounded conclusion that this 

transaction will have anticompetitive effects, and a set of untested third-party declarations, all of 

which were submitted to avoid the substantially more burdensome requirements of compulsory 
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process. In short, the FTC has overreached. Competition for the sale of liquid 





12. ITW admits that it entered into an Asset Purchase Agreement dated April 14, 2011, with 

Graco Inc., Graco Holdings Inc., and Graco Minnesota Inc. in which ITW agreed to sell 

certain assets and equity interests for $650 million. ITW denies the remaining allegations in 

Paragraph 12. 

INDUSTRY STRUCTURE AND ANTICOMPETITIVE EFFECTS 



18. ITW denies the allegations in Paragraph 18, except to the extent that the 



the remaining allegations in Paragraph 28. ITW denies that liquid finishing spray guns for 

industrial use constitute a relevant product market. 

Liquid Finishing Pro portioners for Industrial Use 

29. ITW admits to the first sentence in Paragraph 29. ITW denies the remaining allegations in 

Paragraph 29. ITW denies that liquid finishing proportioners for industrial use constitute a 

relevant product market. 

Circulation 



37. Paragraph 37 contains onlylegal conclusions to which no response is required. To the extent 

a response is required, ITW denies the allegations in Paragraph 37. 

ENTRY AND REPOSITIONING BARRIERS AND LACK OF EFFICIENCIES 

38. ITW denies the allegations in Paragraph 38. 

39. ITW denies the allegations in Paragraph 39. 

40. ITW denies the allegations in Paragraph 40. 

41. ITW denies the allegations in Paragraph 41. 

VIOLATIONS �

Count I - Illegal Agreement �

42. Except as where specifically admitted above, ITW denies the allegations in Paragraphs 1-41 

of the Complaint. 

43. Paragraph 43 contains only a legal conclusion to which no response is required. To the 

extent a response is required, ITW denies the allegations in Paragraph 43. �

Count II - Illegal Acquisition �

44. Except as where specifically admitted above, ITW denies the allegations in Paragraphs 1-41 

of the Complaint. 

45. Paragraph 45 contains only legal no re27requi6ove, a ITW r e s p o n s e  isted r e q u i r e d ,  ITW denies no40j
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2. The contemplated relief would not be in the public interest because it would, 

among other things, harm consumers. 

3. Efficiencies and other pro-competitive benefits resulting from the acquisition 

outweigh any and all proffered anticompetitive effects. 

4. Entry and repositioning will be sufficient to maintain robust competition post-

transaction and will outweigh any and all proffered anticompetitive effects. 

5. To eradicate the FTC's alleged concern that this transaction will have 

anti competitive effects, Graco has agreed to divest the following product lines, to a buyer 

approved by the FTC within a period of 180 days: 

a. � ITW's line of Ransflow manual electronic proportioners (including spare parts) 

b. � ITW's line ofBX pumps (including spare parts) 

c. � ITW's Solo line of manual electrostatic guns (including spare parts) 

d. � ITW's line of Pit bull airless guns (including spare parts) 

e. � ITW's line of Protective Coatings BX Packages (including spare parts) 

6. To provide further assurances that there will be no anticompetitive effects from this 

transaction, Graco has agreed to: 

a. � 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 of three years. To that end, Graco will: 

1. � Offer to extend any current ITW Finishing Distributor or Integrator 

agreement for a period of three years (subject to ITW as 



11. � 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. 

111. � Ifthe 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; 

IV. � For a period of three years, Graco will continue to offer for sale to ITW 

Distributors and Integrators a full package of ITW Finishing branded 

products (no lesser in scope to the previously offered package, with the 

exception ofdivested lines). 

b. � Regarding Graco Industrial Finishing Distribution: 
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products (no lesser in scope to tbe previously offered package, with the 
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exception ofdivested lines). 
. " �~� 
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WHEREFORE, respondents Illinois Tool Works Inc. and Illinois Tool Works Finishing 

LLC respectfully request that the Court (i) deny the FTC's contemplated relief, (ii) dismiss the 

Complaint in its entirety with prejudice, (iii) award respondents their costs of suit, including 

attorneys' fees, and (iv) award such other and further relief as the Court may deem proper. 

Dated: January 3, 2012 Respectfully �~�l�1�Q�'�l�I�l�l�l�1�:�e�a�-

J. Robert Robertson 
Logan M. Breed 
HOGAN LOVELLS US LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, DC 20004-1109 
(202) 637-5600 (telephone) 
(202) 637-5910 (facsimile) 
robby.robertson@hoganlovells.com 
logan.breed@hoganlovells.com 

Attorneysfor Illinois Tool Works Inc. and 
Illinois Tool Works Finishing LLC 
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CERTIFICATE OF SERVICE 

I hereby certify that I caused to be filed via hand delivery an original with signature and 
one paper copy and a .PDF copy on disk that is a true and correct copy of the paper original of 
the foregoing Public Answer ofRespondents Respondents Illinois Tool Works Inc. and Illinois 
Tool Works Finishing LLC with: 

Donald S. Clark 
Secretary 
Federal Trade Commission 
600 Pennsylvania Avenue, NW, Rm. H-159 
Washington, DC 20580 
secretary@ftc.gov 

I also certify I caused to be delivered by hand a paper and electronic copy of the 
foregoing Public Answer ofRespondents Illinois Tool Works Inc. and Illinois Tool Works 
Finishing LLC to: 

D. Michael Chappell 
Chief Administrative Law Judge 
Federal Trade Commission, Office of Administrative Law Judges 
600 Pennsylvania Avenue, NW, Rm. H-I13 
Washington, DC 20580 
oalj@ftc.gov 

I also certify I delivered via electronic mail a copy of the foregoing Public Answer of 
Respondents Illinois Tool Works Inc. and Illinois Tool Works Finishing LLC to: 

Phillip Broyles 
Peter Richman 
Marc Schneider 
Federal Trade Commission 
1800 M Street, 1 8 0 0  P e t e 3 j 
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