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FEDERAL TRADE COMMISSION

16 CFR Parts 801 and 802

Premerger Notification; Reporting and
Waiting Period Requirements

AGENCY: Federal Trade Commission.
ACTION: Notice of proposed rulemaking.

SUMMARY: The Commission is proposing
amendments to the premerger
notification rules (‘‘the rules’’) that
require the parties to certain mergers
and acquisitions to file reports with the
Federal Trade Commission (‘‘the
Commission’’) and the Assistant
Attorney General in charge of the
Antitrust Division of the Department of
Justice (‘‘the Assistant Attorney
General’’) and to wait a specified period
of time before consummating such
transactions. The reporting and waiting
period requirements are intended to
enable these enforcement agencies to
determine whether a proposed merger
or acquisition may violate the antitrust
laws if consummated and, when
appropriate, to seek a preliminary
injunction in federal court to prevent
consummation. This document seeks
comments on proposed amendments to
clarify and improve the effectiveness of
the rules, including corrections,
clarifications, and updates to examples.
DATES: Comments must be received on
or before March 19, 2001.
ADDRESSES: Address all comments
concerning this proposal to Secretary,
Federal Trade Commission, Room 159,
600 Pennsylvania Avenue, NW,
Washington, DC 20580, or by e-mail to
hsr_rules@ftc.gov and the Director of
Operations and Merger Enforcement,
Antitrust Division, Department of
Justice, Room 10103, 601 D Street, NW,
Washington, DC 20530. With regard to
the Paperwork Reduction Act, send a
copy of any comments regarding the
burden estimate or any other aspect of
the information collection, including
suggestions for reducing the burden, to:
Office of Information and Regulatory
Affairs, Office of Management and
Budget, New Executive Office Building,
Room 10202, Washington, DC 20503;
ATTN.: Edward Clarke, Desk Officer for
the Federal Trade Commission.
FOR FURTHER INFORMATION CONTACT:
Karen Berg or Tom Hancock, Attorneys,
Premerger Notification Office, Bureau of
Competition, Room 303, Federal Trade
Commission, Washington, DC 20580.
Telephone: (202) 326–3100.
SUPPLEMENTARY INFORMATION:

Background
Section 7A of the Clayton Act (‘‘the

act’’), 15 U.S.C. 18a, as added by the

Hart-Scott-Rodino Antitrust
Improvements Act of 1976, Pub. L. 94–
435, 90 Stat. 1390, requires all persons
contemplating certain mergers or
acquisitions to file notification with the
Commission and the Assistant Attorney
General and to wait a designated period
of time before consummating such
transactions. Congress empowered the
Commission, with the concurrence of
the Assistant Attorney General, to
require ‘‘that the notification * * * be
in such form and contain such
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the exemption to be effective, and (c)(8)
also requires that all information and
documentary material submitted to the
regulatory agency be
contemporaneously filed with the
Commission and the DOJ at least thirty
days prior to consummation.) Paragraph
(b)(2) then states the principle that the
portion of a mixed transaction that does
not require advance competitive review
and approval by a regulatory agency is
reportable under HSR as if it were a
separate transaction—that is, if the Act’s
thresholds are met and there is no other
applicable exemption. Finally, the
Example has been amended to concern
the application of section 802.6(b) to the
banking industry.

Section 802.8 Certain Supervisory
Acquisitions

In section 802.8, the Commission
proposes to amend the section to
substitute the word ‘‘if’’ for ‘‘it’’,
correcting a typographical error.

Sections 802.50 and 802.51
Acquisitions of Foreign Assets and
Voting Securities

The Commission proposes both
structural and substantive revisions to
sections 802.50 and 802.51. The
structural changes are intended to make
the rules governing foreign transactions
easier to understand and apply. The
PNO receives numerous calls each year
requesting advice on the applicability of
sections 802.50 and 802.51 of the rules.
As global merger activity has increased,
the exemptions for foreign assets and
foreign voting securities have become
more relevant to determinations of a
party’s HSR reporting requirements. In
response to input from the private
sector, the Commission proposes
revising these rules for greater ease of
comprehension. The proposals frame
the rules more straightforwardly by
organizing the sections by the type of
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which would raise the threshold of sales
in or into the U.S. for acquisitions of
foreign assets. The figure ‘‘$50 million’’
has been substituted for ‘‘$25 million’’
in the parenthetical at the end of the
proposed example to reflect the fact that
the sale of assets in the example would
also be exempt under Section 802.50 if
the aggregate sales in or into the U.S.
were $50 million or less.

Regulatory Flexibility Act








