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(d) Complete nmrlwt surveys of the areas in which the
member funeral diredor s establishment is located;

(e) Annual workshops which arc held at times and places

convenient to member funeral directors; or
(f) Complete collection service, complete bookkeeping and

tax services and compll te business analysis service;
, misrepresenting, in any manner, the services or items which

the respondents provide member funeral directors.
8. Failing to deliver a copy of this order to cease and desist to

all operating divisions of the corporate respondent, and to all
present or future salesmen or other persons engag(. d in the sale

of respondents ' memberships or scrvices in connection therewith
and failing to secure from each such salesman or other person a
signed statemcnt acknowledging receipt OT said order.

It is fUTther ordered That respond( nts notify the Commission at
least 30 days prior to any proposed change in the corpon1te respond-
ent such as dissolution , assignment or sale resulting in the emergence
aT a successor corporation, the creation or dissolution of subsidiaries
or any other change in the corporation which may aired eompliance
obligations !rising out of the order.

1 t is further ordered That the respondents herein shall , with in
sixty (60) days after service upon them of this order, file with the
Commission a report in wrjting setting forth in detail the manner
and form in which they have compJicd with this order.

IN TUB M.ATTER OF

TEXTRON INC.

CONSENT ORDEH , OPINION, ETC. , 1K REGARD TO TJU'J ALr EGED VrOI ATION OF

SEC. 7 OF TITB CLAYTON AUf

IJ()c7a t 0 1"1l,0. ComplaInt, M fly JYiO- Decis'ion , 1'rl1J 22 1!J70

COllStllt order requiring a rnajor mamJfaetl1J"l'r of iwluslxinJ machinery and
ot.he1' jl1'oducts headquartered in Providncc Lo divl'"t within one y('ar
its Aetna Bearing Co. Division and to refrain from acquiring any m:mu-
facture!" of anU:fridion bearing assemblies for a period of t,('Il years \vithout
prior Commission approval.

COMPLAIN'!'

'lh( Federal Trade Commission having reason to believe that Tex-
tron , Inc. a eorporation subject to the jurisdjction of the Commission
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has acqnirC'cl The Fal'llir B( aring Company, in violation of Section 7
of the Clayton Act (15 U. C. Sedion 18), hereby issues this Com-
plaint , pursua.nt to Section 11 of that Act stating its charges in that
respect as folJows:

1. Definitions

1. For the purposes of this compla.int, the following definit.ions
shall appJy:

(a) Ball bearings arc alltifl'iction bearing assemblies consisting- of
an outer and inner race or upper and Jower washcrs separated by

bans as rolling clements.
(b) Radial ball bearings arc ball bca,l'ings primarily designed to

support load perpendicular to shaft axis.
(c) Thrust ball bearings are ball bearings primarily designcd to

support load parallel to shaft axis.

U. Textron Inc.

2. Textron Inc. (hereinaftcr "Textron ), the respondent herein , is

H corporation organized and doing business under the laws of the

State of Delaware v.rith its principal offce and plac( of busincss lo-
cated at 10 Dorrance Street, Providence, Hhodc Island.

3. Textron ranks among the 50 hrgcst industrial corporations in
the Unit.ed States. In 1968 , it had sales of $1.7 billon , assets of $892
million and net income of $74 million.

L1. Textron s growth has been achieved in 1al'ge pad; since 10;")1

through mergers and acquisitions.
5. In 1963, Textron aequired PU1'kesbnrg-Actna Corp. , a producer

of bail bearings among other procluds. In addition to its sales to
dist.ributors for the replacement market , Textron s Aetna Bearing
Company Division is a substantial supplicr of ball bearings to lDaJlU-
fadurers of automotive equipment, farm machinery and gcncntl
machinery equipmellt. In 1D67, Textron shipped ball bearings having
a value of over $7.8 million , amounting to 1.6 percent of total indus-
try shipments.

6. At all times relevant herein , Textron sold and shipped its prod-
ucts throughout' the United Stat.es and was and is now ellgag( d in
commerce as "commerce" is defined in the Clayton Act.

III. The Fafn1r Bearing Company

7. The Fafnir Bearing Company (herinufter "Fafnir ) W,1E a cor-

poration organized and doing business under the laws of the State
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of Connecticut with its principal offce and place of business located
in New Britain , Conneeticut.

S. Fafnir was a leading manufacturer of ba11 bearings , and sells
to numerous industries including the a.utomotive, farm machinery,
machine tool , construction machinery, aircraft, and aerospace indus-
tries. Tn 1966 , Fafnir had sales of $113.8 miJlion, assets of 572.1
mill ion, and net income of $11. 8 million. Its 1D67 shipments of b,,11
bearing-s totaled more than $77 million rcpresenting 17.1 pereent of
the industry s shipments.

D. At all times reJcvant herein, Fafnir 801d and shipped its prod-
ucts throughout the .United States and cngagnd in commerce as ""com-
merce" is defined in the Clayton Act.

IV. Trade and Commerce

10. Trade and commeree in the sale of ball be 1rings is substantial
with 1967 shipments amounting to over $453 million.

11. Concentration in the produdion and sale of ba11 bearings is
hjgh. In 1067 , the four largest producers accounted for 63.4 percent
of total industry shipments and the eight largest producers accounted
for 80.3 percent of such shipmcmts. Between 196:3 and IDG7, the l111m-

bm. of ball bearing producers declined from 38 to 34
, a dec1iJl(

more than 10 percent.
12. Barriers to entry into the produetion of ball bearings aTe high.

In a,ddjtion to the high investment required for production machinery
and equipment, highly specialized technology and manufacturing
kllmv-how is rcqllir( d. Further, satisfactory completion of lengthy
qualification testing is often required by purchascrs of ball bearings.

13. Acquisitions and mergers have significantly decreased the num-
ber of firrns producing ball bearings. Since 1955 at least 11 ball bear-
ing manufacturers have been acquired by firms already producing

vaD bearings. Seven of these acquisjtions have OCCUI'1( d since 1961.
11:. Given the existing high b lrrieI's to entry and t.he high concen-

tration in the ball bearing industry, the most liln ly Soun es of jn-
el'cascd competition are firms already in the industry which have
both the eapabiIity and the inccntive to expand their exisUng product
linc. The skills , technological know-how and plant fadlities used in
the production or one type of baJ 1 bearing can be utilized to produce
other types of ball bearings.

1;1. TBxtron, through its Aetna Bearing Company Divisjon , is the
leading produc( r of thrust ball bearings whieh compete wLth radial
ball bearings for use in automotive c1utch release applications. Tex-
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troll also is a significant producer of un ground adapter ban bearings
for use in mounted power tnulsmission applications and is a signifi-
cant producer of unground ball bearings mounted in idler pulleys
and sprockets. Unground adaptcr ball bearings and unground ball
bearings mounted in idler pulleys and sprockets compete with preci-
sion bajJ bearings in low speed and load applications.

16. Textron, prior to its acquisition of Fafnir , was one of the few
firms with prospects of becoming it substantial producer of precision
radial ball bcarings.

17. Fafnir was the second largest producer of precision radial ball
bearings a.nd a leading producer of adapter ball bearings for use in
mounted power transmission applications and ball bearings mounted
in idler pulleys and sprockcts. Fafnir possessed the technological
know-how and the resources necessary to be it substantial producer
of thrust ball bearings.

18. Textron is a significant purchascr of ball bearings. In 1967 its
purchases of ball bearings totaled approximately $4 million.

V. Thc Transaction

19. On or about .January 3 , 1968, Textron acquired the business
and assets of Fa-fnir for a consideration of approximately $184 mil-
lion in Textron stock.

VI. EfIeds of the Acquisition

20. The effects of Textron s acquisition of Fafnir may be substan-
tially to lessl n competition or tend to create a monopoly in the manu-
facture and sale of ball bearings gencrally and in particular kinds of
ball bearings throughout the United States in violation of Sedion 7
of the Clayton Act , as amended , in the fol1owjng ways among others:

(a) Substantial actual and potential competition between Textron
and Fafnir may be eliminated.

(b) Competing mttnufacturers of ball bearings may bc foreclosed
from a substantial segment of the market and .may thereby be de-
prived of a fair opportunity to compete.

(c) Already high barriers to entry of new competition in the ball

bearing industry may be heightened with the result that concentra-
tion may remain high.

(d) Additional acquisitions between ball bearing producers and
ball bearing users may be encouraged.
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VII. The Violation Charged

21. The acquisition by Tcxtron of the asscts of Fafnir constitutcs
a violation of Section 7 of thc Clayton Act, as amended (15 U.
Section 18) .

STATgMENT OF COMMISSION

MAY 22 , 1970

The Commission reconsidered the proposed consent agreement in
light of the comments submitted and decided to accept the agreement
in the manner and form proposp.d. Th( consensus of the public com-

ments was that the proposed consent order was inadequate in that
it represented a rejection of the " leading company approach" to con-
glomerate mergers recommended in the FTC staff Economic Report
on Gorporate M e'rgen, That approach is that acquisitions by large
diversified firms of Jc ading firms in concentrated industries should

bc cballenged.
The Commission has determined that under the particular circum-

stances presented , it probably would not haVF challenged respondent'
acquisition of Fafnir , absent respondent' s ownership of Actna. While
the Commission rejeds any peT 1'ule of " ading cOlnpany" illegal-
ity, it looks most carefully at leading finn aequisitions by conglomer-
ates into a concentrated industry, and stands ready to challenge these
acquisitions where they may tend to eEminate potential competition
create reciprocity or cross-subsidi:tation opportunities, or result in
full-line forcing, prcdatory pricing, tie-in sales, or other anticoII-
petitive practices.

Respondent, through Aetna, was a small fadm' in the ball benTing
industry, producing different, though related types of ball bearings
than those produced by Fafnir. Commission concluded that the ae-
quisition of Fafnir did not eliminate potential competion , siJlce Tex-
tron absent its acquisition of Fafnir and \vithout its position in Actna
which it is now required to divest, would not have been considered a
likely potential entrant through internal expansion into Fafnir s ball
bearing markets,

A review of respondent's ovcrall purchase requirements indicates
that it has littlc 01' no ability to force its bearing customers to deal
with it in a systematized reciprocal manneI'. Moreover, there is no
evidence to indicate that rcspondent will confer additional power to
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subsidiz;e Fafnir s bearing operations in the light of the laUer

profitable operations.
The Commission reasoned further that in the circumstances of this

case , it was more in the public interest to obtain an order requiring
prompt divestiture of Actna , in that sneh divestiture would not only
rcinstate the competition that formerly existed between Aetna and
Fafnir, but would also recreate the opportunity for the new owners
of Actna to expand internrLlly its product line to compete more di-
rectly with Fafnir.

DECISION AND ORDIm

The Federal Trade Commission having initiated an investigation
of the acquisition of The F'afnir Bearing Company, a eorporatio11
hereina.ftcr sometimes referred to as Fafnir , by Textron Inc. , a cor-
poration , hereinafter sometimes ref( rred to as respondent , and t.he
respondent having- been furnished thereafter with a copy of a draft

of complaint ,vhich the Dureau of Restraint of Trade proposed to
present to the Commission for its consideration and which , if issued

by the Commission , would charge respondent with violation of Sec-
tion 7 of the Clayton Act as amended; and

The respondent and COllllSel for the Commission having t.hcreaItcr
executed an agreement containing a consent order , an admisslon by
the respondent of all th( jurisdictional facts set forth in the afore-

said draft of complaint, a statement that the signing of sajd agree-

ment is for settlement purposes only and docs not. constitute an
admission by respondent that the law has been violated as alleged
in sneh complaint and waivers and other provisions as required by
the Commission s Hules; and

The Commission having thereafter considered the matter and hav-
ing determined t.hat it has reason to believe that the respondents
have violated the said Act, and that cornp!a, int should issue stating
its charges in that respect , and having thereupon provisionally ac-
cepted the executed consent agreement a.nd placed slich agreement
on the public record for a, period of thirty (30) days1 and having
received a11(1 duly considered comments :from several interested mem-
bers of the public , now in further conformity with the procedure pre-
scribed in Sectioa 2. 34 (b) of its rolos the Commission hereby issues
its compJaint makes the following j llrisdictional findings , and enters
the follmving order:

1. Respondent Textron IIH , is a corporation organized, exi:3ting
and doing business under and by virtue of the Jaws of the State of
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la"vare , \vith its offce and principal pJace of bw;inet:s located at 10
Donanee Stmet , Providence , .Rhode Jsland.

2. The Federal Trade Commission has jurisdiction of the sub:iect
matter of this proceeding a.nd of the respondent) and the proceeding
is in the public interest.

ORDER

It is ordered That mspondent, Textron Inc. , and its offccrs , direc-
tors, agents, representatives, and employees shall

, -

within one (1)
year from the efT( ctjve date of this order , divest itseH ahsulutdy ftIld
ill good faith , sllbject to the prior approval of the Federal Tracie
Commission, of all the assE , propertics, rights t"ncl privileges
tangible or intangible, including but not limiu cl to all properties

plants , machinery, ( quiprnenl: , rn\..., material reserves , patents, trade
names, trademarks, contract rights, marketing organizations, and
good will , acquired by said respondent as a rcsult of its acquisition
of the Aetna Bearing Company, togetlll I' with an additions and im-
provements thereto , so as to assure tlmt said compan y is reestablished
as an effective , viablc eompetitor in the productioJl , distribution and
sal( of antifriction bearings.

It is furtheT o'Ilered That, if respondent is unable to selJ or dis-
pose 01' Aetlla.Ben.rillg Compa.ny for cash , nothing in thi,-; order shan
he deemed to prohibit respondent from retaining, ttccC',pting and en-
forcing in good faith a.ny seeurity intercst thcrcin , Hot to exceed five
years in duration , for the sole purpose of 3o(:uring to I'csponc1( nt iull
payment of the price, with intcrcst at which Aetna Bearing Com-
pany is sold or disposed of; Pro1Jided, lwwe'L' e'r That if alter a good
faith div( stitnl'e of AeLlla Bearing Company pursuant to thisordcl'
th( buyer fails to perform his obligations and responu(mt rcgains

ownership or control of Aetna Bearing Company by enforcement of
allY security interest therein , respondent. shalll'cdivcst such company
within aIle year in the same mannoI' as provided lor herein.

III

It is i'nTtlwr O'yleTr3d That pending- divestiture, respondcnt shaH
not make any chanp;es , oth( l' tJWll in till ordinary course. of lJ1sincss
or permit any deterioration in any of the, pIn,nts) machinl'ry, build-
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ings, equipment or other property or assets of whatever description
of its Actna Bearing Company Division which may impair said Di-
vision s capacity for the manufaeture, distribution or sale of antifric-
tion bearings.

It is further ordered That the divestiture required by Paragraph
I of this order shall not be effected, directly or indireetly, to any-

one .."ho , subsequcnt to such divestiture, is an offccr, director, cm-
ploy(- , or agent of, or otherwise under the control 01' influence of
respondent, or who owns or controls , dircctJy 01' indirectly, morc
.than one (1) percent of the outstanding stock of respondent.

It ?:S further ordered That , pending divestiture , respondent shall
cease and desist from a( quiri!lg, directly or indirectly, thl whole
or any part of the SL()' , share capital , or assets (other than pro-
ducts , machinery and equiprIlmt sold in the ordinary course of
business and non-exclusive patent and know-how licenses) of any
concern engaged in the manufacture and/or distribution of anti-
friction bearings in the United States.

It 'i8 further ordered That , for it period commellcing !lpon t.he
ef1edive date of this order and continuing for a period of ten (10)
ye.ars from and after the date of completing the divestiture required
by this order, respondent shall cease and d( sist from acquiring;

directly or indirectly, without prior approval by the Federal Trade
Commission, tlw wholl or any part of the stock, share capital , or
assets (other than products, machinery and equipment sold in the
normal course of business and non-exclusive patent; and know-how
licenses) of any domestic concern , corporate or noncorpol'ate, en-
gnged in the manu-facture and/or distribution of antifridion bear-
ingsin the 1Jnited States, or any foreign eoneeI'n , corporate or non-
corporate, engaged ill t.he manufacture and/or distribution of
antifriction bearings \vhose sales in the United States in the five
years preeeding t1H acquisition exceeded an average of $500 000

JJPJ" yen J'. (For the, purposes of this order a concern will be deemed
to bt engaged in the distribution of antifricUon bearings if it derives
50 percent or more of its total annual sale from such activity.
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This prohibition 011 acquisitions sha1l include , but not he confined
, the entering into of any arrangement by respondent pursuant

to which re pond(mt acquires the market share, in whole or :ill part
of any concern , (11) through such concern discontinuing manufac-
turing or selling antifriction bearings und( r a brand n Une or label
it o\vns and Lh( reaiter manufacturing or sening any of said products
under any of rcspondent's brand names or labels, or (b) by reason
of such eonccrn discontinuing manufacturing anti friction bearings
and th( rcaftcr transfcrring to l' spondent customer lists or any
ot.bel' ",vay Inaking available to spondent access to customers or
customer accounts.

VII

It ,:8 f1trther ordered That commencing upon the effective date of
this order and eontinuing for a perjod to ten (10) yc trs from and
after the date of completing the divestiture required by this order

respondent shall cea.se and dcsii:t from acquiring, directly or in-
directly tl1lough subsidiarjes or otherwise, without the prior ap-

proval of the Federal Trade Commission , the whole 01' any part
of the stock, share capitaJ or assets (other than products, machinery
and c(111iprncnt soJd "in the ordinary COllrS( of business and non-
excluslve patent and known-how licenses) of any domestic concern
corporate or noncol'porate , whose purchases of precision ball b( al'-
ings (ABEC--l and above) for use in original eqllipment manu-
in,dure III any of the immediately preceding three years exceeded

one milJion donars ($1 000 000).

VIII

It ';8 JUTthe'" oTdered That respondent shaJJ, within sixty (60)

days after the effective date of this order, and every sixty (60)
dnys thereafter, until respondent has fully compJied with Para-
graph 1 of this order, and annually thereafter, submit in writing
to tbe Federal Trade Commission a report setting forth in detail
tJw IUanIler and form in which respondent intends to comply, is
complying, or has conlpJied with this order, All compliance reports
shall :inclndc, in addition to such other information and documenta,

tion as may hereafter be l'equlT'cd , without Jimitation , a summary
of all contracts ftnd negotiations with any partjcs concerning divesti-
ture of the specified assets and properties, the identity of all such
parties and copies of all written communications to and from such
parties.
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THE J\lA'n'EH OF

CAMPBEI. COUJ' CO""lPAXY , ET AI..

COKSENT ORDEH , OPINIONS, ETC., IN REGAIm '10 TI-lE ALL1':GEn VIOLATION

OP THE FEDlmAL TRADE cOJ\unSSlON ACT

Docket C- 1. Omnpl(1J,nt, May 25, 19iO-J)cci.s;,011, May , 197()

Consent order requiring n mnjol" sour compauy \vith bcoc1qu:uters in Camden
, and its ;,.)ew York City adverUi'ing age!lcy to cease fnlscly advertising

soup and ot.her food products by the deceptive ll C of experimcnts or

dcmaHRt.ratioIl": sueh ns a TV commercial in widell marbles were vJnccd
in a bowl of soup in order to increase the apparent aiJundnncc of so)j(1

ingredients. '1'he order a180 dcnies nu: J'' qu('st of S01;P. Inc. (Stu(lents

OPI1m;ing Cnfail' Practices), for further interventioJl in tIle case, lmt g:.:1nJ8

SOUp' s request for a free COIJY of the trnn,scri!Jt of the oral. argU!lWllt
he::rd FelJruary 5 , 1070.

COMPLAINT

Pursuant to the provisions 0-( the Federal Trade Commission Act,
nnd by virtue of the authority vested in it by sa.id Ad , the Federal
Tntdc Commission , having- rC:1son to believe that Campbell Sonp
Company, a corporation, and Batten , Barton , 1)111'8tine & Osborn
Inc., a corporation, h( rcinafter referrcd to a.s respondents, have
vio1ated the provisions of said Act , and it fLppcal'illg" to the ' Com-
mission that a procceding by it ill rcspe( t thcrcof would be ill tJw
public interest, hcreby isslLes its comphlint stat.ing its charges in
that respect as follows:

P ARAGRAPII 1. H,espoJldcJlt Campbell Soup Company is a corpora-
tion, organized , existing and doing business ulldcr and by Vil'tlW

of the la"\vs of the State of New .Tersey, with its principal offic(

and. plftc( of business Ioeated at :375 Jfernorial A venne , in the cit:y
of Camden , State of e\V .Jcrsey.

Hcspondcnt Batten, Barton, DUl'stine l ,bol'n , In( , is a cor-

poration , orga.nized ) existing aud doing business undcl' and by virttw
of the laws of the State of Xew York , wit.b its principal oLIcc and
place of business lo( atecl at )S3 :;Uadiso:n A vcnue, in the city of
N (;\V York , State of ?\ew "York.

P/d . 2. HespondeJlt CampbcU Soup Company is nO\I/, and for
some titUl last past hn,s engaged in HlC sale and distribution oJ
CampbelFs canned sonps.

Ilespol1dcnt Batten , Bart.Oli. , DU1'stjnc & Osborn , lno. , is now nnd
for some time last past has been , all advcrtising agency of Campbell
So lip Company, and now prepares and plael , and for somc time


