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IN THE MATTER OF

AMERICAN HOME PRODUCTS CORPORATION

CONSENT ORDER, ETC., INREGARD TO ALLEGED VIOLATION OF
SEC.7 OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket C-3557. Complaint, Feb. 14, 1995--Decision, Feb. 14, 1995

This consent order requires, among other things, the New Jersey-based corporation
to divest its tetanus and diphtheria vaccine business to a Commission-approved
buyer; to license Cyanamid's rotavirus vaccine research to a Commission-
approved licensee; and to change a previously established licensing agreement
to ensure that it does not obtain certain competitively sensitive information.
The consent order also prohibits, for ten years, the respondent from acquiring
any interest in any entity engaged in the clinical development, manufacture, or
sale of tetanus, diphtheria, or rotavirus vaccines in the United States without
prior Commission approval.

Appearances

For the Commission: Claudia Higgins, Ann Malester and Mary
Lou Steptoe.

For the respondent:  Michael Sohn, Arnold & Porter,
Washington, D.C. Kenneth Logan, Simpson, Thacher & Bartlett,
New York, N.Y. Kenneth Prince, Sherman & Sterling, New York,
N.Y.

COMPLAINT

Pursuant to the provisions of the Federal Trade Commission Act,
and by virtue of the authority vested in it by said Act, the Federal
Trade Commission ("Commission"), having reason to believe that
respondent, American Home Products Corporation ("AHP"), a
corporation subject to the jurisdiction of the Commission, has agreed
to acquire all of the voting stock of American Cyanamid Company
("Cyanamid"), a corporation subject to the jurisdiction of the
Commission, in violation of Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the Federal Trade
Commission Act as amended, ("FTC Act"), 15 U.S.C. 45; and it
appearing to the Commission that a proceeding in respect thereof
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would be in the public interest, hereby issues its complaint, stating its
charges as follows:

L. RESPONDENT

1. Respondent American Home Products Corporation is a
corporation organized, existing, and doing business under and by
virtue of the laws of the state of Delaware, with its principal place of
business located at Five Giralda Farms, Madison, New Jersey.

II. THE ACQUIRED COMPANY

2. American Cyanamid Company is a corporation organized,
existing, and doing business under and by virtue of the laws of the
state of Maine, with its principal executive offices located at One
Cyanamid Plaza, Wayne, New Jersey.

1. JURISDICTION

3. Respondent is, and at all times relevant herein has been,
engaged in commerce as "commerce" is defined in Section 1 of the
Clayton Act, as amended, 15 U.S.C. 12, and is a corporation whose
business is in or affects commerce as "commerce” is defined in
Section 4 of the Federal Trade Commission Act, as amended, 15
U.S.C. 44,

IV. THE ACQUISITION

4. On or about August 17, 1994, AHP and Cyanamid signed an
Agreement and Plan of Merger whereby AHP would acquire 100
percent of the voting securities of Cyanamid for approximately $9.7
billion ("Acquisition").

V. THE RELEVANT MARKETS

5. For purposes of this complaint, the relevant lines of commerce
“in which to analyze the effects of the Acquisition are:

(1) The manufacture and sale of combined tetanus and diphtheria
vaccine approved by the United States Food and Drug Administration
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‘("FDA") for sale in the United States for adults and children seven
years old and older, known as "adult Td";

(2) The manufacture and sale of combined diphtheria and tetanus
vaccine approved by the FDA for sale in the United States for
children between the ages of two months and seven years, known as
"pediatric DT";

(3) The manufacture and sale of tetanus vaccine approved by the
FDA for sale in the United States, known as "tetanus toxoid";

(4) The research and development of a vaccine against Rotavirus
infection in humans; and

(5) The research, development, production and sale of cytokines
for white blood cell and platelet restoration.

6. For purposes of this complaint, the United States is the relevant
geographic area in which to analyze the effects of the Acquisition in
all the relevant lines of commerce.

VI. STRUCTURES OF THE MARKETS

7. The market for the manufacture and sale of combined tetanus
and diphtheria vaccine approved by the FDA for use for adults and
children seven years old or older, known as "adult Td," is highly
concentrated as measured by the Herfindahl-Hirschmann Index.

8. AHP and Cyanamid are actual competitors in the relevant
market for the manufacture and sale of adult Td in the United States.

9. The market for the manufacture and sale of combined
diphtheria and tetanus vaccine for children between the ages of two
months and seven years, known as “pediatric DT,"is highly
concentrated as measured by the Herfindahl-Hirschmann Index.

10. AHP and Cyanamid are actual competitors in the relevant
market for the manufacture and sale of pediatric DT in the United
States.

11. The market for the manufacture and sale of tetanus vaccine,
known as "tetanus toxoid," is highly concentrated as measured by the
Herfindahl-Hirschmann Index.

12. AHP and Cyanamid are actual competitors in the relevant
market for the manufacture and sale of tetanus toxoid in the United
States.

13. The research and development market for a Rotavirus vaccine
is highly concentrated as measured by the Herfindahl-Hirschmann
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Index. As of the date of this complaint, there are only three
producers of vaccines with research projects either in clinical
development or near clinical development aimed at developing a
vaccine against Rotavirus infection in humans.

14. AHP and Cyanamid are actual competitors in the relevant
market for the research and development of a Rotavirus vaccine for
sale in the United States.

15. The market for research, development, production and
marketing of cytokines for white blood cell and platelet restoration
is highly concentrated as measured by the Herfindahl-Hirschmann
Index. As of the date of this complaint, the only cytokines for the
restoration of white blood cells and platelets approved by the FDA
for sale in the U.S. are: Granulocyte-Macrophage colony stimulating
factor ("GM-CSF") manufactured and sold by Cyanamid and
Granulocyte colony stimulating factor ("G-CSF") manufactured and
sold by Amgen. Three cytokines for the restoration of white blood
cells and platelets are pending FDA approval for sale in the U.S.
These are: GM-CSF manufactured by Sandoz, under license from
AHP; Interleukin-3 manufactured by Sandoz, under license from
AHP; and Pixy321, also identified as rhIL-3/rhGM-CSF S. cerevisiae
fusion protein, manufactured by Cyanamid.

16. AHP is a potential competitor of Cyanamid in the market for
cytokines for white blood cell and platelet restoration.

VII. BARRIERS TO ENTRY

17. Entry into the adult Td, pediatric DT, and tetanus toxoid
vaccine markets is difficult and time consuming. Entry into the
manufacture and sale of tetanus and diphtheria vaccines is governed
by the requirements of the FDA. The minimum time that it would
take for a firm to complete FDA requirements to enter into the
tetanus and diphtheria vaccine markets would be several years.

18. Entry into the relevant Rotavirus vaccine research and
development market is difficult and time consuming, requiring the
expenditure of significant resources over a period of many years with
no assurance that a viable commercial vaccine will result.

19. Entry into the cytokines for white blood cell and platelet
restoration market is difficult and time consuming. FDA regulations
create long lead times for the introduction of new drugs; patents
create large and often insurmountable barriers to entry.
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VIIL. EFFECTS OF THE ACQUISITION

20. The effects of the Acquisition if consummated may be
substantially to lessen competition and to tend to create a monopoly
in the relevant markets in violation of Section 7 of the Clayton Act,
as amended, 15 U.S.C. 18, and Section 5 of the FTC Act, as
amended, 15 U.S.C. 45, by, among others:

a. Eliminating actual, direct and substantial competition between
AHP and Cyanamid in the relevant adult Td, pediatric DT, and
tetanus toxoid vaccine markets;

b. Increasing the likelihood that AHP will unilaterally exercise
market power in the relevant cytokines for white blood cell and
platelet restoration market and the relevant adult Td, pediatric DT,
and tetanus toxoid vaccine markets;

c. Creating a dominant firm in the relevant adult Td, pediatric DT,
and tetanus toxoid vaccine markets;

d. Eliminating actual, direct competition for research and
development between AHP and Cyanamid in the Rotavirus vaccine
research and development market and in the cytokines for white
blood cell and platelet restoration market;

e. Enhancing the likelihood of collusion or coordinated
interaction between or among the remaining firms in each of the
relevant markets; and

f. Eliminating potential competition in the relevant Rotavirus
vaccine research and development market and cytokines for white
blood cell and platelet restoration market.

IX. VIOLATIONS CHARGED

21. The Acquisition described in paragraph four, if consummated,
would constitute a violation of Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the FTC Act, as amended,
15U.S.C. 45.

22. The Acquisition agreement described in paragraph four
constitutes a violation of Section 5 of the FTC Act, as amended, 15
U.S.C. 45.
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DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of respondent's proposed acquisition of certain stock of American
Cyanamid Company ("Cyanamid") and respondent having been
furnished thereafter with a copy of a draft of complaint that the
Bureau of Competition presented to the Commission for its
consideration and which, if issued by the Commission, would charge
respondent with violations of Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the Federal Trade
Commission Act, as amended, 15 U.S.C. 45; and

The respondent, its attorneys, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by respondent of all the jurisdictional facts set forth in
the aforesaid draft of the complaint, a statement that the signing of
said agreement is for settlement purposes only and does not constitute
an admission by respondent that the law has been violated as alleged
in such complaint, and waivers and other provisions as required by
the Commission's Rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that respondent has
violated the said Acts, and that a complaint should issue stating its
charges in that respect, and having thereupon accepted the executed
consent agreement and placed such agreement on the public record
for a period of sixty (60) days, now in further conformity with the
procedure prescribed in Section 2.34 of its Rules, the Commission
hereby issues its complaint, makes the following jurisdictional
findings and enters the following order:

1. Respondent American Home Products Corporation ("AHP") is
a corporation organized, existing, and doing business under and by
virtue of the laws of Delaware, with its principal place of business
located at Five Giralda Farms, Madison, New Jersey.

2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondent, and the proceeding
is in the public interest.
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ORDER

1. DEFINITIONS

It is ordered, That, as used in this order, the following definitions
shall apply:

A. "AHP" means American Home Products Corporation, its
predecessors, subsidiaries, divisions, groups and affiliates controlled
by AHP, and their respective directors, officers, employees, agents
and representatives, and their respective successors and assigns.

B. "Cyanamid" means American Cyanamid Company.

C. "Acquirer" means the entity to whom AHP shall divest AHP's
Tetanus and Diphtheria Vaccine Assets pursuant to paragraph II of
this order.

D. "New Acquirer" means the entity to whom the trustee shall
divest AHP's Tetanus and Diphtheria Vaccine Assets pursuant to
paragraph IV of this order.

E. "Rotavirus Licensee" means the entity to whom AHP shall
license Cyanamid's Rotavirus Vaccine Research pursuant to
paragraph V of this order.

F. "Respondent" means AHP.

G. "Commission" means the Federal Trade Commission.

H. "Acquisition" means the acquisition by AHP of the common
stock of Cyanamid pursuant to a tender offer commenced on August
10, 1994.

1. "AHP's Tetanus and Diphtheria Vaccine Assets" means AHP's
assets relating to the manufacture and sale of AHP's Tetanus and
Diphtheria Vaccines that are not part of AHP's physical facilities or
other tangible assets. "AHP's Tetanus and Diphtheria Vaccine
Assets" include but are not limited to all formulations, patents, trade
secrets, technology, know-how, specifications, designs, drawings,
processes, production information, manufacturing information,
testing and quality control data, research materials, technical
information, distribution information, customer lists, information
stored on management information systems and specifications
sufficient for the Acquirer or the New Acquirer, as applicable, to use
such information, software used solely in connection with AHP's
Tetanus and Diphtheria Vaccines and all data, materials and
information relating to United States Food and Drug Administration
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("FDA") approvals for Tetanus and Diphtheria Vaccines. "AHP's
Tetanus and Diphtheria Vaccine Assets" do not include any
manufacturing assets of AHP or any assets acquired by AHP from
American Cyanamid as a result of the Acquisition or AHP's Vaccine
Filling and Packaging Assets.

J. "AHP's Vaccine Filling and Packaging Assets" means a non-
exclusive license to all patents, trade secrets, technology and know-
how relating to filling vials, syringes or other forms of filling or
packaging used by AHP for Tetanus and Diphtheria Vaccines at any
time up to and including the date of the Acquisition, including but not
limited to the Tubex® filling system. "AHP's Vaccine Filling and
Packaging Assets" do not include any manufacturing assets of AHP
or any assets acquired by AHP from American Cyanamid as a result
of the Acquisition.

K. "Tetanus and Diphtheria Vaccines”" means vaccines used to
create and maintain antitoxin levels in human beings to prevent
tetanus and/or diphtheria, including tetanus toxoid vaccine, tetanus-
diphtheria toxoids vaccine (adult) and diphtheria-tetanus toxoids
vaccine (pediatric), approved by the FDA for sale in the United
States.

L. "Contract Manufacture" means the manufacture of Tetanus
and Diphtheria Vaccines by AHP for sale to the Acquirer or the New
Acquirer, as applicable, in Finished Packaged Form, in annual
volumes not to exceed: Tetanus Toxoid (fluid) 1,000,000 doses:
Tetanus Toxoid (adsorbed) 3,000,000 doses; diphtheria-tetanus
toxoids vaccine (pediatric) 1,000,000 doses; and tetanus-diphtheria
toxoids vaccine (adult) 13,000,000 doses.

M. "Finished Packaged Form" means packaged in a form
acceptable for commercial sale in the United States, in each form of
packaging, or substantially similar thereto (including Tubex® &
prefilled syringes) as that used by AHP (any time up to and including
the date of the Acquisition) in the distribution and sale of AHP's
Tetanus and Diphtheria Vaccines, with information including but not
limited to the name and identification codes of the Acquirer or the
New Acquirer, as applicable, inscribed on the packaging of the
Tetanus and Diphtheria Vaccines, and packaged in units specified by
the Acquirer or the New Acquirer, as applicable, as permitted by
AHP's existing FDA approvals.

N. "Cost" means AHP's actual per unit cost of manufacturing
AHP's Tetanus and Diphtheria Vaccines, which may be adjusted once
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annually to reflect any increases in AHP's actual cost, provided,
however, that for any year, the total rate of such adjustment with
respect to all components of cost other than material and labor shall
not exceed the rate of increase in the Consumer Price Index for such
year.

O. "Formulation" means any and all information, including both
patent and trade secret information, technical assistance and advice,
relating to the manufacture of Tetanus and Diphtheria Vaccines that
meet United States Food and Drug Administration approved
specifications therefor.

P. "Cyanamid's Rotavirus Vaccine Research” means:

(1) All of the patents and patent applications that Cyanamid
holds, has an option to hold or is licensed to practice under and that
are directed to the development of a vaccine to protect humans
against rotavirus disease;

(2) All of the know-how that Cyanamid received from licensors
or developed itself that is directed to the development of a vaccine to
protect humans against rotavirus disease;

(3) All of the biochemical materials, including, but not limited to,
reagents, cell lines, monoclonal antibodies, bacculovirus stocks and
rotavirus stocks that are directed to the development of a vaccine to
protect humans against rotavirus disease; and

(4) All documentation, written materials, and other relevant data
that are directed to the development of a vaccine to protect humans
against rotavirus disease;

As of the date of the licensing pursuant to paragraph V or VI of
this order, which can be licensed to the Rotavirus Licensee including,
but not limited to, those items enumerated in the Confidential
Appendix A.

II. TETANUS AND DIPHTHERIA VACCINES
DIVESTITURE PROVISIONS

It is further ordered, That:
A. Within four (4) months of the date this order becomes final,

AHP shall divest, absolutely and in good faith, AHP's Tetanus and
Diphtheria Vaccine Assets and consummate an agreement that
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includes the provisions required by paragraph 11.C of this order, with
an Acquirer or a New Acquirer, as applicable, (hereinafter
"Divestiture Agreement").

B. Respondent shall divest AHP's Tetanus and Diphtheria
Vaccine Assets only to and consummate a Divestiture Agreement
only with an Acquirer or New Acquirer, as applicable, that receives
the prior approval of the Commission and only in a manner that
receives the prior approval of the Commission. The purpose of the
divestiture of AHP's Tetanus and Diphtheria Vaccine Assets and the
Divestiture Agreement is to ensure the continuation of AHP's Tetanus
and Diphtheria Vaccine Assets as an ongoing, independent operation,
engaged in the same business in which AHP's Tetanus and Diphtheria
Vaccine Assets are presently engaged, and to remedy the lessening
of competition resulting from the proposed Acquisition as alleged in
the Commission's complaint.

C. The Divestiture Agreement shall include the following and
AHP shall commit to satisfy the following:

1. AHP shall Contract Manufacture and deliver to the Acquirer or
the New Acquirer, as applicable, in a timely manner the requirements
of the Acquirer or the New Acquirer, as applicable, for Tetanus and
Diphtheria Vaccines at AHP's Cost for a period not to exceed five (5)
years from the date the Divestiture Agreement (or the New Acquirer's
Divestiture Agreement, as applicable) is approved, or six (6) months
after the date the Acquirer or the New Acquirer, as applicable,
obtains all necessary FDA approvals to manufacture Tetanus and
Diphtheria Vaccines for sale in the United States, whichever is
earlier; provided, however, that the five (5) year period shall be
extended for a period not to exceed twenty-four (24) months if the
trustee submits to the Commission the certification provided for in
subparagraph 11.C.10 of this order.

2. AHP shall commence delivery of Tetanus and Diphtheria
Vaccines to the Acquirer or the New Acquirer, as applicable, within
two (2) months from the date the Commission approves the Acquirer
and the Divestiture Agreement (or the New Acquirer and its
Divestiture Agreement).

3. After AHP commences delivery of Tetanus and Diphtheria
Vaccine to the Acquirer or the New Acquirer, as applicable, pursuant
to subparagraph I1.C.2 of this order, all inventory of Tetanus and
Diphtheria Vaccines produced by AHP at its facility located at
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Marietta, Pennsylvania, regardless of the date of its production, may
be sold by AHP only to the Acquirer or the New Acquirer, as
applicable.

4. AHP shall make representations and warranties to the Acquirer
or the New Acquirer, as applicable, that the Tetanus and Diphtheria
Vaccines contract manufactured by AHP for the Acquirer or the New
Acquirer, as applicable, meet the United States Food and Drug
Administration approved specifications therefor and are not
adulterated or misbranded within the meaning of the Food, Drug and
Cosmetic Act, 21 U.S.C. 321, et seq. AHP shall agree to indemnify,
defend and hold the Acquirer or the New Acquirer, as applicable,
harmless from any and all suits, claims, actions, demands, liabilities,
expenses or losses alleged to result from the failure of the Tetanus
and Diphtheria Vaccines contract manufactured by AHP to meet
FDA specifications. This obligation shall be contingent upon the
Acquirer or the New Acquirer, as applicable, giving AHP prompt,
adequate notice of such claim, cooperating fully in the defense of
such claim, and permitting AHP to assume the sole control of all
phases of the defense and/or settlement of such claim, including the
selection of counsel. This obligation shall not require AHP to be
liable for any negligent act or omission of the Acquirer or the New
Acquirer, as applicable, or for any representations and warranties,
express or implied, made by the Acquirer or the New Acquirer, as
applicable, that exceed the representations and warranties made by
AHP to the Acquirer or the New Acquirer, as applicable.

5. During the term of contract manufacturing, upon reasonable
request by the Acquirer or the New Acquirer, as applicable, AHP
shall make available to the Acquirer or the New Acquirer, as
applicable, all records kept in the normal course of business that
relate to the cost of manufacturing Tetanus and Diphtheria Vaccines
at its Marietta, Pennsylvania facility.

6. Upon reasonable notice and request from the Acquirer or the
New Acquirer, as applicable, AHP shall provide information,
technical assistance and advice sufficient to assist the Acquirer or the
New Acquirer, as applicable, in obtaining all necessary FDA
approvals to manufacture Tetanus and Diphtheria Vaccines for sale
in the United States. Upon reasonable notice and request from the
Acquirer or the New Acquirer, as applicable, AHP shall also provide
consultation with knowledgeable employees of AHP and training at
the Acquirer's facility or the New Acquirer's facility, as applicable,
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for a period of time, not to exceed one (1) year, sufficient to satisfy
the Acquirer's management or the New Acquirer's management, as
applicable, that its personnel are adequately trained in the
manufacture of Tetanus and Diphtheria Vaccines for sale in the
United States. Respondent may require reimbursement from the
Acquirer or the New Acquirer, as applicable, for all its direct out-of-
pocket expenses incurred in providing the services required by this
subparagraph I11.C.6.

7. AHP shall offer an option for a non-exclusive license of AHP's
Vaccine Filling and Packaging Assets to the Acquirer or the New
Acquirer, as applicable, which option shall be exercisable within one
(1) year from the date the Commission approves the Divestiture
Agreement and the Acquirer or New Acquirer, as applicable. The
license granted pursuant to this subparagraph: (a) may prohibit any
sublicensing by the Acquirer or New Acquirer, as applicable, except
as part of a sale of all of the Tetanus and Diphtheria Vaccines assets
of the Acquirer or New Acquirer, as applicable, if such sale occurs
after the Acquirer or the New Acquirer, as applicable, has obtained
all necessary FDA approvals to manufacture tetanus and diphtheria
vaccines for sale in the United States; (b) shall terminate if the
Acquirer or New Acquirer, as applicable, ceases to produce or sell
Tetanus and Diphtheria Vaccines in the United States, unless the
license is transferred to a new entity pursuant to paragraph I1.C.7 (a);
and (c) may prohibit the Acquirer or the New Acquirer, as applicable,
from using AHP's Vaccine Filling and Packaging Assets for any
purpose other than for filling and packaging products manufactured
or sold by the Acquirer or the New Acquirer, as applicable.

8. The Divestiture Agreement shall require the Acquirer or the
New Acquirer, as applicable, to submit to the Commission within
sixty (60) days of the approval by the Commission of the Divestiture
Agreement with the Acquirer or the New Acquirer, as applicable, a
certification attesting to the good faith intention of the Acquirer or
the New Acquirer, as applicable, and including an actual plan by the
Acquirer or the New Acquirer, as applicable, to obtain in an
expeditious manner all necessary FDA approvals to manufacture
Tetanus and Diphtheria Vaccines for sale in the United States.

9. The Divestiture Agreement shall require the Acquirer or the
New Acquirer, as applicable, to submit to the trustee appointed
pursuant to paragraph III of this order, periodic verified written
reports setting forth in detail the efforts of the Acquirer or the New
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Acquirer, as applicable, to sell contract manufactured Tetanus and
Diphtheria Vaccines in the United States and to obtain all FDA
approvals necessary to manufacture its own Tetanus and Diphtheria
Vaccines for sale in the United States. The Divestiture Agreement
shall require the first such report to be submitted 60 days from the
date the Divestiture Agreement is approved by the Commission and
every 90 days thereafter until all necessary FDA approvals are
obtained by the Acquirer or the New Acquirer, as applicable, to
manufacture Tetanus and Diphtheria Vaccines for sale in the United
States. The Divestiture Agreement shall also require the Acquirer or
the New Acquirer, as applicable, to report to the Commission and the
trustee at least thirty (30) days prior to its ceasing the sale of contract
manufactured Tetanus and Diphtheria Vaccines in the United States
for any time period exceeding sixty (60) days or abandoning its
efforts to obtain all necessary FDA approvals to manufacture its own
Tetanus and Diphtheria Vaccines for sale in the United States.

10. The Divestiture Agreement shall provide that the Commission
may terminate the Divestiture Agreement if the Acquirer or the New
Acquirer, as applicable: (1) voluntarily ceases for sixty (60) days or
more the sale of Tetanus and Diphtheria Vaccines in the United
States prior to obtaining all necessary FDA approvals to manufacture
Tetanus and Diphtheria Vaccines for sale in the United States; (2)
abandons its efforts to obtain all necessary FDA approvals to
manufacture Tetanus and Diphtheria Vaccines for sale in the United
States; or (3) fails to obtain all necessary FDA approvals of its own
to manufacture Tetanus and Diphtheria Vaccines for sale in the
United States within five (5) years from the date the Commission
approves the Divestiture Agreement with the Acquirer or the New
Acquirer, as applicable; provided, however, that the five (5) year
period may be extended for a period not to exceed twenty-four (24)
months if the trustee certifies to the Commission that the Acquirer or
the New Acquirer, as applicable, made good faith efforts to obtain all
necessary FDA approvals for manufacturing Tetanus and Diphtheria
Vaccines for sale in the United States and that such FDA approvals
appear likely to be obtained within such extended time period.

11. The Divestiture Agreement shall provide that, if the
Divestiture Agreement is terminated, the AHP Tetanus and
Diphtheria Vaccine Assets shall be divested by the trustee to a New
Acquirer pursuant to the provisions of paragraph IV of this order.
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D. While the obligations imposed by paragraphs II, III or IV of
this order are in effect, respondent shall take such actions as are
necessary: (1) to maintain all necessary FDA approvals to
manufacture AHP's Tetanus and Diphtheria Vaccines for sale in the
United States; (2) to maintain the viability and marketability of
AHP's Tetanus and Diphtheria Vaccine Assets as well as all tangible
assets, including manufacturing facilities, needed to contract
manufacture and sell Tetanus and Diphtheria Vaccines; and (3) to
prevent the destruction, removal, wasting, deterioration or
impairment of any of AHP's Tetanus and Diphtheria Vaccine Assets
or tangible assets including manufacturing facilities needed to
contract manufacture and sell Tetanus and Diphtheria Vaccines
except for ordinary wear and tear.

[II. TETANUS AND DIPHTHERIA VACCINES
TRUSTEE AUDITOR PROVISIONS

It is further ordered, That:

A. Within thirty (30) days of the date this order becomes final, the
Commission shall appoint a trustee to ensure that AHP and the
Acquirer or the New Acquirer, as applicable, expeditiously perform
their respective responsibilities as required by the Divestiture
Agreement approved by the Commission and by paragraph II of this
order. AHP shall consent to the following terms and conditions
regarding the trustee's powers, duties, authorities, and
responsibilities:

1. The Commission shall select the trustee, subject to the consent
of AHP, which consent shall not be unreasonably withheld. If AHP
has not opposed, in writing, including the reasons for opposing, the
selection of any proposed trustee within ten (10) days after notice by
the staff of the Commission to AHP of the identity of any proposed
trustee, AHP shall be deemed to have consented to the selection of
the proposed trustee.

2. The trustee shall have the power and authority to assure
respondent's compliance with the terms of paragraph II of this order
and with the Divestiture Agreement with the Acquirer or the New
Acquirer, as applicable.
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3. Within ten (10) days after appointment of the trustee, AHP
shall execute a trust agreement that, subject to the prior approval of
the Commission, confers on the trustee all the rights and powers
necessary to permit the trustee to assure respondent's compliance
with the terms of paragraph II of this order and with the Divestiture
Agreement with the Acquirer or the New Acquirer, as applicable.

4. The trustee shall serve until such time as the Acquirer or the
New Acquirer, as applicable, has received all necessary FDA
approvals to manufacture Tetanus and Diphtheria Vaccines for sale
in the United States, or for fifteen years, whichever is shorter.

5. The trustee shall have full and complete access to the
personnel, books, records, facilities and technical information related
to the manufacture of AHP's Tetanus and Diphtheria Vaccines, or to
any other relevant information, as the trustee may reasonably request,
including but not limited to all records kept in the normal course of
business that relate to the cost of manufacturing Tetanus and
Diphtheria Vaccines.  Respondent shall cooperate with any
reasonable request of the trustee. Respondent shall take no action to
interfere with or impede the trustee's ability to assure respondent's
compliance with paragraph II of this order and the Divestiture
Agreement with the Acquirer or the New Acquirer, as applicable.

6. The trustee shall serve, without bond or other security, at the
cost and expense of AHP, on such reasonable and customary terms
and conditions as the Commission may set. The trustee shall have
authority to employ, at the cost and expense of AHP, such
consultants, accountants, attorneys and other representatives and
assistants as are reasonably necessary to carry out the trustee's duties
and responsibilities. The trustee shall account for all expenses
incurred. The Commission shall approve the account of the trustee,
including fees for his or her services.

7. Respondent shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the trustee's
duties, including all reasonable fees of counsel and other expenses
incurred in connection with the preparations for, or defense of any
claim whether or not resulting in any liability, except to the extent
that such liabilities, losses, damages, claims, or expenses result from
the misfeasance, gross negligence, willful or wanton acts, or bad faith
by the trustee.
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8. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in
paragraph III of this order.

9. The Commission may on its own initiative or at the request of
the trustee issue such additional orders or directions as may be
necessary or appropriate to assure compliance with the requirements
of paragraph II of this order and the Divestiture Agreement with the
Acquirer or the New Acquirer, as applicable.

10. The trustee shall evaluate reports submitted to it by the
Acquirer or the New Acquirer, as applicable, with respect to the
efforts of the Acquirer or the New Acquirer, as applicable, to obtain
all necessary FDA approvals to manufacture Tetanus and Diphtheria
Vaccines for sale in the United States and shall report in writing to
the Commission every six months concerning compliance by the
respondent and the Acquirer or the New Acquirer, as applicable, with
the provisions of paragraph II of this order and the efforts of the
Acquirer or the New Acquirer, as applicable, to receive all necessary
FDA approvals to manufacture Tetanus and Diphtheria Vaccines for
sale in the United States.

B. Respondent shall comply with all reasonable directives of the
trustee regarding:

1. Respondent's obligations to contract manufacture and deliver
the Acquirer's requirements or the New Acquirer's requirements, as
applicable, for Tetanus and Diphtheria Vaccines, pursuant to
paragraphs I1.C.1 and I1.C.2 of this order;

2. Respondent's obligations to provide representations and
warranties regarding Tetanus and Diphtheria Vaccines, pursuant to
paragraph I1.C.4 of this order; and

3. Respondent's obligations to provide information, technical
assistance and advice, pursuant to paragraph I1.C.6 of this order.

C. If the Commission terminates the Divestiture Agreement
pursuant to paragraph I1.C.10, the Commission may direct the trustee
to seek a New Acquirer, as provided for in paragraph IV of this order.
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IV. TETANUS AND DIPHTHERIA VACCINES
TRUSTEE DIVESTITURE PROVISIONS

It is further ordered, That:

A. (1) If AHP fails to divest absolutely and in good faith AHP's
Tetanus and Diphtheria Vaccine Assets and to consummate a
Divestiture Agreement with an Acquirer within four (4) months from
the date this order becomes final, then any executed Divestiture
Agreement with the Acquirer shall be terminated and the
Commission may direct the trustee appointed pursuant to paragraph
IT of this order (a) to divest AHP's Tetanus and Diphtheria Vaccine
Assets and (b) to enter into a Divestiture Agreement that satisfies the
requirements of paragraph II of this order with a New Acquirer. The
trustee shall have the same authority and responsibilities pursuant to
paragraph III of this order with respect to the New Acquirer.

(2) If the Commission terminates the Divestiture Agreement
pursuant to paragraph II.C.10, the Commission may direct the trustee
appointed under paragraph III of this order (a) to divest AHP's
Tetanus and Diphtheria Vaccine Assets to a New Acquirer and (b) to
enter into a new Divestiture Agreement with such New Acquirer. In
any case under this subparagraph IV.A(2), the trustee shall have the
same authority and responsibilities with respect to the New Acquirer
as those described in paragraph III of this order.

Neither the decision of the Commission to direct the trustee nor
the decision of the Commission not to direct the trustee to divest
AHP's Tetanus and Diphtheria Vaccine Assets under subparagraph
IV.A(1) of this paragraph shall preclude the Commission or the
Attorney General from seeking civil penalties or any other relief
available to it, including a court-appointed trustee, pursuant to
Section 5(1) of the Federal Trade Commission Act, or any other
statute enforced by the Commission, for any failure by the respondent
to comply with this order.

B. If the trustee is directed under subparagraph A of this
paragraph to divest the AHP Tetanus and Diphtheria Vaccine Assets
to a New Acquirer and to enter into a Divestiture Agreement with the
New Acquirer, respondent shall consent to the following terms and
conditions regarding the trustee's powers, duties, authority, and
responsibilities:
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1. The Commission shall extend the authority and responsibilities
of the trustee appointed under paragraph III of this order to include
divesting AHP's Tetanus and Diphtheria Vaccine Assets and directing
AHP to enter into a Divestiture Agreement with the New Acquirer,
subject to the consent of respondent, which consent shall not be
unreasonably withheld. If respondent has not opposed, in writing,
including the reasons for opposing, the extension of the authority and
responsibilities of the trustee selected under paragraph III of this
order within ten (10) days after notice by the staff of the Commission
to respondent that the trustee's authority and responsibilities are to be
extended pursuant to this paragraph, respondent shall be deemed to
have consented to the extension of the trustee's authority and
responsibilities.

2. Subject to the prior approval of the Commission, the trustee
shall have the exclusive power and authority to divest AHP's Tetanus
and Diphtheria Vaccine Assets to a New Acquirer pursuant to the
terms of paragraph II of this order and to enter into a Divestiture
Agreement with the New Acquirer pursuant to the terms of paragraph
I1 of this order, which Divestiture Agreement shall be subject to the
prior approval of the Commission. The trustee will have the
authorities and responsibilities as described in paragraph III with
respect to the New Acquirer.

3. Within ten (10) days after extension of the trustee's authority
and responsibilities, respondent shall amend the existing trust
agreement, that, subject to the prior approval of the Commission and,
in the case of a court-appointed trustee, of the court, transfers to the
trustee all rights and powers necessary to permit the trustee to divest
AHP's Tetanus and Diphtherta Vaccine Assets to a New Acquirer and
to enter into a Divestiture Agreement with the New Acquirer.

4. The trustee shall have six (6) months from the date the
Commission extends his or her authority and responsibilities under
paragraph IV A.(1) of this order to divest AHP's Tetanus and
Diphtheria Vaccines Assets and to enter into a Divestiture Agreement
with the New Acquirer that satisfies the requirements of paragraph II
of this order.

5. The trustee shall have full and complete access to the
personnel, books, records and facilities of AHP related to the
manufacture, distribution, or sale of Tetanus and Diphtheria Vaccines
or to any other relevant information, as the trustee may request.
respondent shall develop such financial or other information as such



AMERICAN HOME PRODUCTS CORPORATION 235

217 Decision and Order

trustee may request and shall cooperate with the trustee. Respondent
shall take no action to interfere with or impede the trustee's
accomplishment of his or her responsibilities.

6. The trustee shall use his or her best efforts to negotiate the
most favorable price and terms available in each contract that is
submitted to the Commission, subject to respondent's absolute and
unconditional obligation to divest at no minimum price; to assure that
AHP enters into a Divestiture Agreement that complies with the
provisions of paragraph II.A; to assure that AHP complies with the
remaining provisions of paragraph II of this order; and to assure that
the New Acquirer obtains all necessary FDA approvals to
manufacture Tetanus and Diphtheria Vaccines for sale in the United
States. The divestiture and the Divestiture Agreement shall be made
to the New Acquirer in the manner set forth in paragraph II of this
order; provided, however, if the trustee receives bona fide offers from
more than one acquiring entity, and if the Commission determines to
approve more than one such acquiring entity, the trustee shall divest
to the acquiring entity selected by respondent from among those
approved by the Commission.

7. The trustee shall serve, without bond or other security, at the
cost and expense of respondent, on such reasonable and customary
terms and conditions as the Commission or a court may set. The
trustee shall have the authority to employ, at the cost and expense of
respondent, such consultants, accountants, attorneys, investment
bankers, business brokers, appraisers, and other representatives and
assistants as are necessary to carry out the trustee's duties and
responsibilities. The trustee shall account for all monies derived
from the divestiture and all expenses incurred. After approval by the
Commission and, in the case of a court-appointed trustee, by the
court, of the account of the trustee, including fees for his or her
services, all remaining monies shall be paid at the direction of the
respondent. The trustee's compensation shall be based at least in
significant part on a commission arrangement contingent on the
trustee's locating a New Acquirer and assuring compliance with this
order.

8. Respondent shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the trustee's
duties, including all reasonable fees of counsel and other expenses
incurred in connection with the preparation for, or defense of any
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claim, whether or not resulting in any liability, except to the extent
that such liabilities, losses, damages, claims, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by
the trustee.

9. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in
paragraph III of this order.

10. The Commission or, in the case of a court-appointed trustee,
the court, may on its own initiative or at the request of the trustee
issue such additional orders or directions as may be necessary or
appropriate to comply with the terms of this order.

11. The trustee shall have no obligation or authority to operate or
maintain AHP's Tetanus and Diphtheria Vaccine Assets.

12. The trustee shall report in writing to respondent and the
Commission every sixty (60) days concerning his or her efforts to
divest AHP's Tetanus and Diphtheria Vaccine Assets, AHP's
compliance with the terms of this order, and the New Acquirer's
efforts to obtain all necessary FDA approvals to manufacture Tetanus
and Diphtheria Vaccines for sale in the United States.

13. If, within five (5) years from the date on which the
Commission approves the New Acquirer, the New Acquirer has not
obtained all necessary FDA approvals to manufacture Tetanus and
Diphtheria Vaccines for sale in the United States, then the Divestiture
Agreement between AHP and the New Acquirer shall terminate.

V. ROTAVIRUS VACCINE RESEARCH LICENSING PROVISIONS
It is further ordered, That:

A. Within twelve (12) months after the date this order becomes
final, respondent shall: (1) grant a non-exclusive license, in
perpetuity, and in good faith, of any technical information and patent
rights included in Cyanamid's Rotavirus Vaccine Research (see
paragraphs A & C of Confidential Appendix A); and (2) provide
samples for research, adequate to satisfy the needs of the Rotavirus
Licensee, of any physical assets included in Cyanamid's Rotavirus
Vaccine Research (see paragraph B of Confidential Appendix A) that
are owned by AHP; provided, however, that such license shall be
limited: (i) to use solely in developing, producing and selling a
vaccine to protect humans against rotavirus disease; and (ii) to
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preclude its use to develop a vector for a vaccine intended to protect
against a disease other than rotavirus.

B. Respondent shall license Cyanamid's Rotavirus Vaccine
Research only to a Rotavirus Licensee that receives the prior
approval of the Commission and only in a manner that receives the
prior approval of the Commission. The purpose of the licensing of
Cyanamid's Rotavirus Vaccine Research is to ensure the continuation
of Cyanamid's Rotavirus Vaccine Research as an ongoing research
project for a rotavirus vaccine to be approved by the FDA for sale in
the United States and to remedy the lessening of competition
resulting from the Acquisition as alleged in the Commission's
complaint.

C. Upon reasonable notice and request from the Rotavirus
Licensee, respondent shall provide reasonable assistance to the
Rotavirus Licensee regarding the Cyanamid Rotavirus Vaccine
Research. Such assistance shall include reasonable consultation with
knowledgeable employees of AHP and training at the Rotavirus
Licensee's facilities or at such other place as is mutually satisfactory
to respondent and the Rotavirus Licensee for a period of time
sufficient to satisfy the Rotavirus Licensee's management that its
personnel are appropriately trained to proceed with the Cyanamid
Rotavirus Vaccine Research. However, AHP shall not be required to
continue providing such assistance for more than six (6) months from
the date the licensing is finally approved by the Commission. AHP
may require reimbursement from the Rotavirus Licensee for all its
direct out-of-pocket expenses incurred in providing the assistance to
the Rotavirus Licensee.

D. Pending licensing of Cyanamid's Rotavirus Vaccine Research,
respondent shall take such actions as are necessary to maintain the
viability and marketability of Cyanamid's Rotavirus Vaccine
Research and to prevent the destruction, removal, wasting,
deterioration, or impairment of Cyanamid's Rotavirus Vaccine
Research except for ordinary wear and tear.
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VI. ROTAVIRUS VACCINE RESEARCH TRUSTEE
EXCLUSIVE LICENSING PROVISIONS

It is further ordered, That:

A. If AHP has not, within twelve (12) months of the date this
order becomes final, complied with the requirements of paragraph V
of this order, the Commission may appoint a trustee to (1) grant an
exclusive license, in perpetuity, and in good faith, of any technical
information and patent rights included in Cyanamid's Rotavirus
Vaccine Research (see paragraphs A & C of Confidential Appendix
A); and (2) provide samples for research, adequate to satisfy the
needs of the Rotavirus Licensee, of any physical assets included in
Cyanamid's Rotavirus Vaccine Research (see paragraph B of
Confidential Appendix A) that are owned by AHP; provided,
however, that: (i) such exclusive license shall be limited to use solely
in developing, producing and selling a vaccine to protect humans
against rotavirus disease; (ii) such license shall be limited to preclude
its use to develop a vector for a vaccine intended to protect against a
disease other than rotavirus; and (iii) AHP shall have the right to
retain and use all of the Cyanamid Rotavirus Vaccine Research
assets, including samples of the assets in paragraph B of Confidential
Appendix A, for the purpose of using them to develop a vector for a
vaccine intended to protect against a disease other than rotavirus and
for any other purpose other than developing and producing a vaccine
to protect humans against rotavirus disease. In the event the
Commission or the Attorney General brings an action against
respondent pursuant to Section 5(1) of the Federal Trade Commission
Act, 15 US.C. 45(1), or any other statute enforced by the
Commission, AHP shall consent to the appointment of a trustee in
such action. Neither the appointment of a trustee nor a decision not
to appoint a trustee under this paragraph shall preclude the
Commission or the Attorney General from seeking civil penalties or
any other relief available to it, including a court appointed trustee,
pursuant to Section 5(1) of the FTC Act, or any other statute enforced
by the Commission, for any failure by respondent to comply with this
order.

B. If a trustee is appointed by the Commission or a court pursuant
to paragraph VI.A of this order, AHP shall consent to the following
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terms and conditions regarding the trustee's powers, duties,
authorities, and responsibilities.

1. The Commission shall select the trustee, subject to the consent
of AHP, which consent shall not be unreasonably withheld. The
trustee shall be a person with experience and expertise in licensing
technology. If AHP has not opposed, in writing, including the
reasons for opposing, the selection of any proposed trustee within ten
(10) days after notice by the staff of the Commission to AHP of the
identity of any proposed trustee, AHP shall be deemed to have
consented to the selection of the proposed trustee.

2. Subject to the prior approval of the Commission, the trustee
shall have the exclusive power and authority to grant an exclusive
license of Cyanamid's Rotavirus Vaccine Research as described in
paragraph VI.A. ("the Rotavirus Exclusive License").

3. Within ten (10) days after appointment of the trustee, AHP
shall execute a trust agreement that, subject to the prior approval of
the Commission and, in the case of a court-appointed trustee, of the
court, transfers to the trustee all rights and powers necessary to
permit the trustee to enter into the Rotavirus Exclusive License as
required by this order.

4. The trustee shall have twelve (12) months from the date the
Commission approves the trust agreement described in paragraph
VI.C.3 to accomplish the Rotavirus Exclusive License required by
paragraph VI of this order, which shall be subject to the prior
approval of the Commission. If, however, at the end of the twelve
(12) month period, the trustee has submitted a plan of licensing or
believes that exclusive licensing can be achieved within a reasonable
time, the twelve (12) month period may be extended by the
Commission or, in the case of a court-appointed trustee, by the court;
provided, however, the Commission may extend the twelve (12)
month period only two (2) times.

5. The trustee shall have full and complete access to the
personnel, books, records, data, facilities, and technical information
related to the Rotavirus Vaccine Research, or to any other relevant
information, as the trustee may reasonably request. Respondent shall
develop 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 impede the trustee's ability to
accomplish the exclusive licensing of Cyanamid's Rotavirus Vaccine
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Research required by this order. Any delays in exclusively licensing
Cyanamid's Rotavirus Vaccine Research required by this order
caused by respondent shall extend the time under paragraph VI.C.4
for accomplishing the exclusive licensing of Cyanamid's Rotavirus
Vaccine Research required by this order in an amount equal to the
delay, as determined by the Commission or, for the court-appointed
trustee, by the court.

6. The trustee shall use his or her best efforts to negotiate the
most favorable price and terms available in each contract that is
submitted to the Commission, subject to AHP's absolute and
unconditional obligation to grant an exclusive license to Cyanamid's
Rotavirus Vaccine Research as required by this order at no minimum
price. The exclusive license shall be made in the manner and to the
Rotavirus Licensee as set out in this order; provided, however, if the
trustee receives bona fide offers from more than one acquiring entity,
and if the Commission determines to approve more than one such
acquiring entity, the trustee shall grant an exclusive license to the
acquiring entity selected by respondent from among those approved
by the Commission.

7. The trustee shall serve, without bond or other security, at the
cost and expense of AHP, on such reasonable and customary terms
and conditions as the Commission or a court may set. The trustee
shall have authority to employ, at the cost and expense of AHP, such
consultants, accountants, attorneys, investment bankers, business
brokers, appraisers and other representatives and assistants as are
necessary to carry out the trustee's duties and responsibilities. After
approval by the Commission and, in the case of a court-appointed
trustee, by the court, of the account of the trustee, including fees for
his or her services, all remaining monies shall be paid at the direction
of AHP and the trustee's power shall be terminated. The trustee's
compensation shall be based at least in significant part on a
commission arrangement contingent on the trustee's ability to grant
an exclusive license of Cyanamid's Rotavirus Vaccine Research.

8. Respondent shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the trustee's
duties, including all reasonable fees of counsel and other expenses
incurred in connection with the preparations for, or defense of any
claim whether or not resulting in any liability, except to the extent
that such liabilities, losses, damages, claims, or expenses result from
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the misfeasance, gross negligence, willful or wanton acts, or bad faith
by the trustee.

9. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in
paragraph VL.A. of this order.

10. The Commission or, in the case of a court-appointed trustee,
the court, may on its own initiative or at the request of the trustee
issue such additional orders or directions as may be necessary or
appropriate to enter into the Rotavirus Exclusive License required by
this order.

11. The trustee shall have no obligation or authority to operate or
maintain the Cyanamid Rotavirus Vaccine Research.

12. The trustee shall report in writing to AHP and to the
Commission every sixty (60) days concerning the trustee's efforts to
grant an exclusive license of Cyanamid's Rotavirus Vaccine Research
as required by this order.

VII. GM-CSF AND IL-3 ROYALTIES
It is further ordered, That:

A. Within thirty (30) days of the date on which the FDA approves
any product that includes in whole or in part GM-CSF, as identified
in the October 9, 1987 Technology Transfer and GM-CSF Supply
Agreement between AHP and Sandoz, Ltd. ("GM-CSF Agreement"),
AHP shall take such action as may be necessary to ensure that the
royalty payments made pursuant to Section 10.2(b) of the GM-CSF
Agreement and any reports of such payments are made on a
worldwide aggregated basis.

B. Within thirty (30) days of the date on which the FDA has
approved both (1) any product that includes in whole or in part IL-3,
as identified in the August 17, 1987 License Agreement for IL-3
between AHP and Sandoz, Ltd. ("IL-3 Agreement"); and (2) any
product that includes in whole or in part Pixy321, also identified as
rhIL-3/rhGM-CSF S. cerevisiae fusion protein, AHP shall take such
action as may be necessary to ensure that the royalty payments made
pursuant to Section 3.2 of the IL-3 Agreement and any reports of
such payments are made on a worldwide aggregated basis.
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VIII. PRIOR APPROVAL

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final or until respondent satisfies the
requirements of paragraphs II, III or IV, whichever is later,
respondent shall not without the prior approval of the Commission,
directly or indirectly, through subsidiaries, partnerships, or otherwise:

A. Acquire more than 1% of the stock, share capital, equity, or
other interest in any concern, corporate or non-corporate, presently
engaged in, or within the two years preceding such acquisition
engaged in, the (1) clinical development or (2) manufacture and sale
of tetanus or diphtheria vaccines in the United States;

B. Acquire any assets currently used for or previously used for
(and still suitable for use for) the (1) clinical development or (2)
manufacture and sale of tetanus or diphtheria vaccines in the United
States;

C. Acquire more than 1% of the stock, share capital, equity, or
other interest in any concern, corporate or non-corporate, presently
engaged in, or within the two years preceding such acquisition
engaged in, the (1) clinical development or (2) manufacture and sale
in the United States of a vaccine to protect humans against rotavirus
disease; or

D. Acquire any assets currently used for or previously used for
(and still suitable for use for) the (1) clinical development or (2)
manufacture and sale in the United States of a vaccine to protect
humans against rotavirus disease.

[X. REPORTS
It is further ordered, That:

A. Within sixty (60) days after the date this order becomes final
and every six (6) months after the date this order becomes final until
AHP has fully complied with the provisions of paragraphs II, IV, V
and VI of this order, AHP shall submit to the Commission a verified
written report setting forth in detail the manner and form in which it
intends to comply, is complying, and has complied with these
paragraphs of this order. AHP shall include in its compliance reports,
among other things that are required from time to time, a full
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description of the efforts being made to comply with these paragraphs
of this order, including a description of all substantive contacts or
negotiations for accomplishing the divestitures and entering into the
Divestiture Agreement required by this order, including the identity
of all parties contacted. AHP shall include in its compliance reports
copies of all written communications to and from such parties, all
internal memoranda, and all reports and recommendations concerning
the Divestiture Agreement required by paragraph II of this order.

B. One (1) year from the date this order becomes final and
annually for the next nine (9) years on the anniversary of the date this
order becomes final or until the Acquirer or New Acquirer, as
applicable, has obtained all necessary FDA approvals to manufacture
Tetanus and Diphtheria Vaccines for sale in the United States,
whichever is later, and at such other times as the Commission may
require, respondent shall file a verified written report with the
Commission setting forth in detail the manner and form in which it
has complied and is complying with this order.

X.ACCESS

It is further ordered, That, for the purpose of determining or
securing compliance with this order, and subject to any legally
recognized privilege, upon written request and on reasonable notice
to respondent, respondent shall permit any duly authorized
representatives of the Commission:

A. Access, during office hours and in the presence of counsel, to
inspect and copy all books, ledgers, accounts, correspondence,
memoranda and other records and documents in the possession or
under the control of respondent, relating to any matters contained in
this consent order; and

B. Upon five (5) days’ notice to respondent, and without restraint
or interference from respondent, to interview officers or employees
of respondent, who may have counsel present, regarding such
matters.

XI. CORPORATE CHANGE

It is further ordered, That respondent shall notify the Commission
at least thirty (30) days prior to any change in respondent such as
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dissolution, assignment or sale resulting in the emergence of a
successor, the creation or dissolution of subsidiaries or any other
change that may affect compliance obligations arising out of the
order.

XII. SUNSET

It is further ordered, That, notwithstanding any other provision
of this order, this order shall terminate twenty years from the date this
order becomes final.

CONCURRING STATEMENT OF COMMISSIONER MARY L. AZCUENAGA

Today, the Commission accepts a consent agreement settling
charges that American Home Products' proposed acquisition of
American Cyanamid Company is likely substantially to lessen
competition in the markets for three existing diphtheria and tetanus
vaccines and substantially to lessen competition to develop a new
rotavirus vaccine and to develop and produce cytokines. This
appears to be a strong antitrust case, but I seriously question whether
the remedy in the markets for the existing vaccines is sufficient.

Under the order, the divestiture of tetanus and diphtheria vaccine
assets is limited to certain intellectual property, including
formulations, patents, trade secrets, technology, and know-how. The
divestiture is structured so that, as a practical matter, the only firms
that could acquire these assets are firms that in my opinion already
would qualify under the law as potential entrants. In short, the order
will not restore the competition in the relevant tetanus and diphtheria
markets lost as a result of the acquisition. Instead, the Commission
should require the divestiture of a viable business unit, even if that
business unit produces and sells products other than the vaccines in
question.
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IN THE MATTER OF

CHARTER MEDICAL CORPORATION

CONSENT ORDER, ETC., INREGARD TO ALLEGED VIOLATION OF
SEC.7 OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket C-3558. Complaint, Feb. 14, 1995--Decision, Feb. 14, 1995

This consent order requires, among other things, Charter Medical Corporation
(Charter), a Georgia-based chain of psychiatric hospitals, to modify its
agreement to purchase certain National Medical Enterprises (NME) facilities
by rescinding Charter's acquisitions of NME psychiatric facilities in four
specified localities. In addition, the consent order requires Charter, for ten
years, to secure Commission approval before acquiring or divesting psychiatric
facilities in those localities.

Appearances

For the Commission: Robert W. Doyle, Jr., Ronald B. Rowe and
John C. Weber.

For the respondent: Robert C. Jones, Jones, Day, Reavis &
Pogue, Washington, D.C.

COMPLAINT

The Federal Trade Commission ("Commission™), having reason
to believe that respondent, Charter Medical Corporation ("Charter"),
a corporation subject to the jurisdiction of the Commission, proposes
to acquire some of the assets of National Medical Enterprises, Inc.
("NME"), in violation of Section 7 of the Clayton Act, as amended,
15 U.S.C. 18, and Section 5 of the Federal Trade Commission Act
("FTC Act"), as amended, 15 U.S.C. 45, and it appearing to the
Commission that a proceeding in respect thereof would be in the
public interest, hereby issues its complaint pursuant to Section 11 of
the Clayton Act, as amended, 15 U.S.C. 21, and Section 5(b) of the
FTC Act, as amended, 15 U.S.C. 45(b), stating its charges as follows:
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L. DEFINITIONS

1. For purposes of this complaint, the following definitions shall
apply:

a. "Psychiatric hospital" means a hospital licensed or certified as
a psychiatric hospital (except for a license or certificate that limits
service to residential treatment facility services only), other than a
federal, state, or county psychiatric hospital that primarily provides
long-term, i.e., thirty days or more, treatment of chronic mental
illness or short term court ordered detention or involuntary treatment,
that provides 24-hour in-patient psychiatric services for psychiatric
diagnosis, treatment, and care of persons suffering from acute mental
illness or emotional disturbance, and may also provide treatment for
alcohol or drug abuse.

b. "Psychiatric unit" means a department, unit, or other
organizational subdivision of a general acute care hospital licensed
or certified as a provider of in-patient psychiatric care (except for a
license or certificate that limits service to residential treatment
facility services only), other than a federal, state or county psychiatric
unit that primarily provides long-term, ie., thirty days or more,
treatment of chronic mental illness or short term court ordered
detention or involuntary treatment, that provides 24-hour in-patient
psychiatric services for psychiatric diagnosis, treatment and care of
persons suffering from acute mental illness or emotional disturbance,
and may also provide treatment for alcohol or drug abuse.

1I. CHARTER

2. Respondent Charter is a corporation organized, existing, and
doing business under and by virtue of the laws of the State of
Delaware, with its principal executive offices located at 577
Mulberry Street, Macon, Georgia.

3. For purposes of this proceeding, Charter is, and at all times
relevant herein has been, engaged in commerce, as "commerce" is
defined in Section 1 of the Clayton Act, as amended, 15 U.S.C. 12,
and is a corporation whose business is in or affects commerce, as
"commerce" is defined in Section 4 of the FTC Act, as amended, 15
U.S.C. 44,
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III. NME

4. NME is a corporation organized, existing, and doing business
under and by virtue of the laws of the State of Nevada, with its
offices and principal place of business at 2700 Colorado Avenue,
Santa Monica, California.

5. NME is, and at all times relevant herein has been, engaged in
commerce, as "commerce” is defined in Section 1 of the Clayton Act,
as amended, 15 U.S.C. 12, and is a corporation whose business is in
or affects commerce, as "commerce" is defined in Section 4 of the
FTC Act, as amended, 15 U.S.C. 44.

IV. THE ACQUISITION

6. On or about March 29, 1994, Charter and NME signed an
Asset Sales Agreement; under the terms of that agreement, as
subsequently amended, Charter would acquire 17 psychiatric
hospitals, chemical dependency facilities and residential treatment
centers from NME for approximately $53 million ("the Acquisition").

V. THE RELEVANT MARKETS

7. Relevant lines of commerce in which to analyze the effects of
the Acquisition include the provision of all in-patient services by
psychiatric hospitals and psychiatric units of general acute care
hospitals, as well as narrower lines of commerce, such as in-patient
psychiatric services for children and adolescents.

8. For purposes of this complaint, the relevant geographic areas
in which to analyze the effects of the Acquisition are:

a. The "Orlando area," consisting of the Florida counties of
Orange, Osceola and Seminole;

b. The "Atlanta area,” consisting of the Georgia counties of
Fulton, Paulding, Fayette, Clayton, Henry, Rockdale, De Kalb,
Gwinnett, Cobb, Cherokee, Forsyth, and Douglas;

c. The "Memphis area," consisting of the Tennessee counties of
Shelby, Tipton, and Fayette, the Arkansas county of Crittenden, and
the Mississippi county of De Soto, and;
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d. The "Richmond area," consisting of the Virginia city of
Richmond and the Virginia counties of Henrico, Hanover,
Goochland, Powhatan, Chesterfield, Charles City, and New Kent.

9. The relevant markets set forth in paragraphs seven through
eight are concentrated, whether measured by Herfindahl-Hirschmann
Indices or two-firm and four-firm concentration ratios.

10. Entry into the relevant markets is difficult due to certificate-
of-need regulation of entry by the States of Florida, Georgia,
Tennessee, and Virginia, substantial lead times required to establish
a new hospital, and other factors.

11. Charter is an actual competitor of NME in the relevant
markets. Charter is the largest chain of psychiatric hospitals in the
United States.

VI. EFFECTS OF THE ACQUISITION

12. The effects of the Acquisition may be substantially to lessen
competition and to tend to create a monopoly in the relevant markets
in violation of Section 7 of the Clayton Act, as amended, 15 U.S.C.
18, and Section 5 of the FTC Act, as amended, 15 U.S.C. 45, in the
following ways, among others:

a. Eliminating actual competition between Charter and NME;

b. Increasing the likelihood that Charter will unilaterally exercise
market power in the relevant markets;

c. Eliminating the NME hospitals as substantial independent
competitive forces in the relevant markets;

d. Enhancing the likelihood of collusion or coordinated
interaction between or among the firms in the relevant markets; and

e. Denying patients, physicians, third-party payors, and other
consumers of hospital services in the relevant market the benefits of
free and open competition based on price, quality, and service.

VII. VIOLATIONS CHARGED

13. The Asset Sales Agreement described in paragraph six
constitutes a violation of Section 5 of the FTC Act, as amended, 15
U.S.C. 45.
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14. The Acquisition described in paragraph six, if consummated,
would constitute a violation of Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the FTC Act, as amended,
15U.S.C. 45.

DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of the proposed acquisition by respondent of certain assets and
businesses of National Medical Enterprises, Inc. ("NME"), and the
respondent having been furnished thereafter with a copy of a draft of
complaint that the Bureau of Competition presented to the
Commission for its consideration and which, if issued by the
Commission, would charge respondent with violations of Section 7
of the Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the
Federal Trade Commission Act, as amended, 15 U.S.C. 45; and

Respondent, its attorneys, and counsel for the Commission having
thereafter executed an agreement containing a consent order, an
admission by respondent of all the jurisdictional facts set forth in the
aforesaid draft of complaint, a statement that the signing of said
Agreement is for settlement purposes only and does not constitute an
admission by respondent that the law has been violated as alleged in
such complaint, or that the facts as alleged in such complaint, other
than jurisdictional facts, are true and waivers and other provisions as
required by the Commission's Rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondent
has violated the said Acts, and that a complaint should issue stating
its charges in that respect, and having thereupon accepted the
executed consent agreement and placed such agreement on the public
record for a period of sixty (60) days, now in further conformity with
the procedure described in Section 2.34 of its Rules, the Commission
hereby issues its complaint, makes the following jurisdictional
findings and enters the following order:

1. Respondent Charter is a corporation organized, existing and
doing business under and by virtue of the laws of the State of
Delaware, with its office and principal place of business at 577
Mulberry Street, Macon, Georgia.
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2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondent, and the proceeding
is in the public interest.

ORDER

It is ordered, That as used in this order, the following definitions
shall apply:

A. "Respondent" or "Charter" means Charter Medical
Corporation, its partnerships, joint ventures, companies, subsidiaries,
divisions, groups and affiliates controlled by respondent, and their
respective directors, officers, employees, agents, and representatives,
and their respective successors and assigns.

B. "NME" means National Medical Enterprises, Inc., a
corporation organized, existing and doing business under and by
virtue of the laws of the State of Nevada with its office and principal
place of business at 2700 Colorado Avenue, Santa Monica,
California.

C. "Commission" means the Federal Trade Commission.

D. "Hospital" means a health care facility, licensed as a hospital,
other than a federally-owned facility (such as a military or Veterans
Administration hospital), having a duly organized governing body
with overall administrative and professional responsibility, and an
organized professional staff that provides 24-hour inpatient care, and
that may also provide outpatient services.

E. "General acute care hospital" means a health care facility
licensed as a hospital, having as a primary function the provision of
inpatient services for medical diagnosis, treatment, and care of
physically injured or sick persons with short-term or episodic health
problems or infirmities.

F. "Psychiatric hospital" means a hospital licensed or certified as
a psychiatric hospital (except for a license or certificate that limits
service to residential treatment facility services only), other than a
federal, state or county psychiatric hospital that primarily provides
long-term, i.e., 30 days or more, treatment of chronic mental illness
or short term court ordered detentions and involuntary treatment, that
provides 24-hour inpatient services for psychiatric diagnosis,
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treatment, and care of persons suffering from acute mental illness or
emotional disturbance, and may also provide treatment for alcohol or
drug abuse.

G. "Psychiatric unit" means a department, unit, or other
organizational subdivision of a general acute care hospital licensed
or certified as a provider of inpatient psychiatric care (except for a
license or certificate that limits service to residential treatment
facility services only), other than a federal, state or county psychiatric
unit that primarily provides long-term, i.e., 30 days or more,
treatment of chronic mental illness or short term court ordered
detentions and involuntary treatment, that provides 24-hour inpatient
services for psychiatric diagnosis, treatment and care of persons
suffering from acute mental illness or emotional disturbance, and
may also provide treatment for alcohol or drug abuse.

H. "Psychiatric facility" means either a psychiatric hospital, a
general acute care hospital with a psychiatric unit, or a psychiatric
unit.

1. "Psychiatric service" means the provision of inpatient services
for psychiatric diagnosis, treatment and care of persons suffering
from mental illness, emotional disturbance, or alcohol or drug abuse
at a psychiatric facility.

J. To "operate" a psychiatric facility means to own, lease,
manage, or otherwise control or direct the operations of a psychiatric
facility, directly or indirectly.

K. To "acquire" a psychiatric facility means to directly or
indirectly, through subsidiaries, partnerships, or otherwise:

(1) Acquire the whole or any part of assets used or previously
used within the last two years (and still suitable for use) for operating
a psychiatric facility from any person presently engaged in, or within
the two years preceding such acquisition engaged in, operating a
psychiatric facility;

(2) Acquire the whole or any part of the stock, share capital,
equity, or other interest in any person engaged in, or within the two
years preceding such acquisition engaged in, operating a psychiatric
facility; '

(3) Acquire or otherwise obtain the right to designate directly or
indirectly directors or trustees of a psychiatric facility; or

(4) Enter into any other arrangement to obtain direct or indirect
ownership, management or control of a psychiatric facility or any part
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thereof, including but not limited to, a lease of or management
contract for a psychiatric facility.

L. "Residential treatment center" means a treatment center that
provides long-term (length of stay of 30 days or more) care in a non-
psychiatric facility setting to patients that require long term care for
psychiatric diagnosis and treatment for mental illness, emotional
disturbance, or alcohol or drug abuse.

M. "Outpatient facility" means a facility that is not licensed as a
psychiatric facility and has a primary function of providing outpatient
treatment for psychiatric diagnosis, treatment and care of persons
suffering from mental illness, emotional disturbance, or alcohol or
drug abuse, for patients that do not require inpatient psychiatric
services.

N. "Affiliate" means any entity whose management and policies
are controlled in any way, directly or indirectly, by the person with
which it is affiliated.

O. "Person" means any natural person, partnership, corporation,
company, association, trust, joint venture or other business or legal
entity, including any governmental agency.

P. "Relevant area(s)" means:

(1) The "Orlando area," consisting of the Florida counties of
Orange, Osceola and Seminole;

(2) The "Atlanta area,” consisting of the Georgia counties of
Fulton, Paulding, Fayette, Clayton, Henry, Rockdale, De Kalb,
Gwinnett, Cobb, Cherokee, Forsyth and Douglas;

(3) The "Memphis area," consisting of the Tennessee counties of
Shelby, Tipton and Fayette, the Arkansas county of Crittenden, and
the Mississippi county of De Soto;

(4) The "Richmond area,” consisting of the Virginia city of
Richmond and the Virginia counties of Henrico, Hanover,
Goochland, Powhatan, Chesterfield, Charles City, and New Kent.

Q. "Relevant facilities" means the following NME psychiatric
hospitals, including, without limitation, all related assets and
businesses, successors and assigns and all improvements, additions
and enhancements made to such assets: MidSouth Hospital,
Memphis, Tennessee; Psychiatric Institute of Richmond, Richmond,
Virginia; Brawner North Medical Health System, Smyma, Georgia;
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Crescent Pines Hospital, Stockbridge, Georgia; Laurel Oaks Hospital
and Residential Treatment Center, Orlando, Florida.

IL.

It is further ordered, That respondent forthwith modify its Asset
Sale Agreement with NME, dated March 29, 1994, to rescind
respondent's agreement to acquire the relevant facilities.

1.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, respondent shall not, without the prior
approval of the Commission:

A. Acquire any psychiatric facility in any of the relevant areas,
including the relevant facilities;

B. Permit any psychiatric facility it operates in the relevant areas
to be acquired by any person that operates, or will operate
immediately following such acquisition, any other psychiatric facility
in the relevant areas, including the relevant facilities.

Provided, however, that such prior approval shall not be required
for:

1. The acquisition of a facility that is (a) solely licensed as a
residential treatment center and not licensed as a psychiatric facility,
or (b) solely operated as an outpatient facility and not licensed as a
psychiatric facility;

2. Any acquisition that does not involve psychiatric services; or

3. Any acquisition otherwise subject to this paragraph III of this
order if the fair market value of (or, in case of an asset acquisition,
the consideration to be paid for) the psychiatric facility or part thereof
to be acquired, including assumption by respondent of any liabilities,
does not exceed five hundred thousand dollars ($500,000).

Iv.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, respondent shall not directly or
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indirectly, through subsidiaries, partnerships or otherwise, without
providing advance written notification to the Commission,
consummate any joint venture or other arrangement with any other
psychiatric facility in the relevant areas, for the joint establishment
or operation of any new psychiatric facility, psychiatric service or
part thereof, in the relevant areas, including the relevant facilities.
Such advance notification shall be filed immediately upon
respondent's issuance of a letter of intent for, or execution of an
agreement to enter into, such a transaction, whichever is earlier.

Said notification required by this paragraph IV of this order shall
be given on the Notification and Report Form set forth in the
Appendix to Part 803 of Title 16 of the Code of Federal Regulations
(as amended), and shall be prepared and transmitted in accordance
with the requirements of that part, except that no filing fee will be
required for any such notification, notification need not be made to
the United States Department of Justice, and notification is required
only of respondent and not of any other party to the transaction.
Respondent is not required to observe any waiting period for said
notification required by this paragraph IV.

Respondent shall comply with reasonable requests by the
Commission staff for additional information concerning any
transaction subject to this paragraph IV of this order, within fifteen
(15) days of service of such requests.

Provided, however, that no transaction shall be subject to this
paragraph IV of this order if:

1. The fair market value of the assets to be contributed to the joint
venture or other arrangement by the psychiatric facility not operated
by respondent does not exceed five hundred thousand dollars
($500,000);

2. The transaction does not involve psychiatric services; or

3. Notification is required to be made, and has been made,
pursuant to Section 7A of the Clayton Act, 15 U.S.C. 18a, or prior
approval by the Commission is required, and has been requested,
pursuant to paragraph III of this order.

V.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, respondent shall not permit all or any
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substantial part of any psychiatric facility it operates in the relevant
areas to be acquired by any other person unless the acquiring person
files with the Commission, prior to the closing of such acquisition, a
written agreement to be bound by the provisions of this order, which
agreement respondent shall require as a condition precedent to the
acquisition.

VL

It is further ordered, That, within sixty (60) days after the date
this order becomes final, and annually thereafter for a period of ten
(10) years on the anniversary of the date this order becomes final, and
at other times as the Commission may require, respondent shall file
a verified written report with the Commission setting forth in detail
the manner and form in which it has complied and it is complying
with the requirements of this order.

VIIL

It is further ordered, That, for the purpose of determining or
securing compliance with this order, respondent shall permit any duly
authorized representative of the Commission:

A. Access, during office hours and in the presence of counsel, to
inspect and copy all books, ledgers, accounts, correspondence,
memoranda and other records and documents in the possession or
under the control of respondent relating to any matters contained in
this order; and

B. Upon five days' notice to respondent and without restraint or
interference from it, to interview officers, directors, or employees of
respondent.

VIIL

It is further ordered, That respondent shall notify the Commission
at least thirty (30) days prior to any proposed change in the corporate
respondent such as dissolution, assignment, sale resulting in the
emergence of a successor corporation, or the creation or dissolution
of subsidiaries or any other change in the corporation that may affect
compliance obligations arising out of the order.
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IN THE MATTER OF

THE H.D. LEE CO., INC.

SET ASIDE ORDER IN REGARD TO ALLEGED VIOLATION OF
SEC. 2(d) OF THE CLAYTON ACT

Docket C-411. Consent Order, May I, 1963* -- Set Aside Order, Feb. 14, 1995

The Federal Trade Commission has set aside a 1965 consent order with The H.D.
Lee Co., Inc., (62 FTC 1248), pursuant to the Commission's Sunset Policy
Statement, under which the Commission presumes that the public interest
requires terminating competition orders that are more than 20 years old.

ORDER REOPENING PROCEEDING
AND SETTING ASIDE ORDER

On October 26, 1994, The Lee Apparel Company, Inc., formerly
The H.D. Lee Co., Inc. ("Lee") filed its Petition To Reopen and Set
Aside Consent Order ("Petition") in this matter. Lee requests that the
Commission set aside the 1965 consent order in this matter pursuant
to Rule 2.51 of the Commission's Rules of Practice, 16 CFR 2.51, and
the Statement of Policy With Respect to Duration of Competition
Orders and Statement of Intention to Solicit Public Comment With
Respect to Duration of Consumer Protection Orders, issued July 22,
1994, published at 59 Fed. Reg. 45,286-92 (Sept. 1, 1994) ("Sunset
Policy Statement”). In the Petition, Lee affirmatively states that it
has not engaged in any conduct violating the terms of the order. The
Petition was placed on the public record, and the thirty-day comment
period expired on December 15, 1994. No comments were received.

The Commission in its July 22, 1994, Sunset Policy Statement
said, in relevant part, that "effective immediately, the Commission
will presume, in the context of petitions to reopen and modify
existing orders, that the public interest requires setting aside orders
in effect for more than twenty years."' The Commission's order in
Docket No. C-411 became final on August 9, 1965, and has been in
effect for more than twenty-nine years. Consistent with the
Commission's July 22, 1994, Sunset Policy Statement, the
presumption is that the order should be terminated. Nothing to

* The consent order was made effective on August 9, 1965.

: See Sunset Policy Statement, 59 Fed. Reg. at 45, 289.
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overcome the presumption having been presented, the Commission
has determined to reopen the proceeding and set aside the order in
Docket No. C-411.

Accordingly, It is ordered, That this matter be, and it hereby is,
reopened;

It is furthered ordered, That the Commission's order in Docket
No. C-411 be, and it hereby is, set aside, as of the effective date of
this order.
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IN THE MATTER OF

SULZER LIMITED

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF
SEC.7 OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket C-3559. Complaint, Feb. 23, 1995--Decision, Feb. 23, 1995

This consent order requires, among other things, Sulzer, a Swiss firm to divest,
within six months, a copy of all the information necessary to purchase
ingredients for, to manufacture and to sell aluminum polyester powder --
equivalent to Sulzer's Amdry 2010 --to a Commission-approved acquirer. If
the divestiture is not completed on time, the consent order permits the
Commission to appoint a trustee to divest copies of both the Amdry 2010
information and all product information relating to the acquired firms
aluminum polyester powder. In addition, the consent order requires the
respondent, for ten years, to obtain Commission approval before acquiring any
assets in the aluminum polyester powder market.

Appearances

For the Commission: Ann B. Malester, Claudia Higgins and Mary
Lou Steptoe.

For the respondent: Joel Mimick and Neal Stoll, Skadden, Arps,
Slate, Meagher & Flom, New York, N.Y. Sutton Keaney, Winthrop,
Stimson, Puntham & Roberts, New York, N.Y.

COMPLAINT

The Federal Trade Commission ("Commission"), having reason
to believe that respondent Sulzer Limited, a corporation, subject to
the jurisdiction of the Commission, has agreed to acquire all of the
assets of the Metco Division of The Perkin-Elmer Corporation, a
corporation subject to the jurisdiction of the Commission, in violation
of Section 7 of the Clayton Act, as amended, 15 U.S.C. 18, and
Section 5 of the Federal Trade Commission Act ("FTC Act™), 15
U.S.C. 45; and it appearing to the Commission that a proceeding in
respect thereof would be in the public interest, hereby issues its
complaint, stating its charges as follows:
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1. DEFINITIONS

1. "Aluminum Polyester Powder" means a thermal spray material
consisting of wholly aromatic polyester and aluminum silicon that is
applied via thermal spray equipment to aircraft turbine engines.

2. "Wholly Aromatic Polyester" means wholly aromatic polyester
that is used as an input in Aluminum Polyester Powder.

II. RESPONDENT

3. Respondent Sulzer is a corporation organized and existing
under the laws of the Country of Switzerland, with its headquarters
located at CH-8401, Winterthur, Switzerland.

4. Respondent is, and at all times relevant to this proceeding has
been, engaged in commerce as "commerce" is defined in Section 1 of
the Clayton Act, as amended, 15 U.S.C. 12, and is a corporation
whose business is in or affecting commerce as "commerce" is defined
in Section 4 of the FTC Act, as amended, 15 U.S.C. 44.

III. ACQUIRED COMPANY

5. Metco is a division of The Perkin-Elmer Corporation, which is
a corporation organized and existing under the laws of the State of
New York, with its headquarters located at 761 Main Avenue,
Norwalk, Connecticut.

6. Metco is, and at all times relevant herein has been, engaged in
commerce as "commerce" is defined in Section 1 of the Clayton Act,
as amended, 15 U.S.C. 12, and is a corporation whose business is in
or affecting commerce as "commerce" is defined in Section 4 of the
FTC Act, as amended, 15 U.S.C. 44.

IV. ACQUISITION

7. On or about April 18, 1994, Sulzer and Metco entered into an
agreement whereby Sulzer will acquire all of the assets of the Metco
Division of The Perkin-Elmer Corporation ("Acquisition").
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V. THE RELEVANT MARKET

8. For purposes of this complaint, the relevant line of commerce
in which to analyze the Acquisition is the manufacture and sale of
Aluminum Polyester Powder.

9. For purposes of this complaint, the relevant section of the
country is the United States.

10. The relevant market set forth in paragraphs eight and nine is
highly concentrated, whether measured by Herfindahl-Hirschmann
Indices ("HHI") or two-firm and four-firm concentration ratios.

11. Entry into the relevant market would not be timely, likely or
sufficient to deter or counteract the adverse competitive effects
described in paragraph thirteen of the complaint because of the
difficulties in obtaining an adequate source of Wholly Aromatic
Polyester and because the original turbine engine manufacturers must
conduct tests to verify that the Aluminum Polyester Powder meets
their standards before approving its use.

12. Sulzer and Metco are actual competitors in the relevant
market.

V1. EFFECTS OF THE ACQUISITION

13. The effect of the Acquisition may be substantially to lessen
competition and to tend to create a monopoly in the relevant
marketing violation of Section 7 of the Clayton Act, 15 U.S.C. 18,
and Section 5 of the Federal Trade Commission Act, 15 U.S.C. 45,
in the following ways, among others:

a. By eliminating direct actual competition between Sulzer and
Metco;

b. By increasing the likelihood that Sulzer will unilaterally
exercise market power; and

c. By increasing the likelihood that Aluminum Polyester Powder
customers will be forced to pay higher prices.

14. All of the above increase the likelihood that firms in the
relevant market will increase prices and restrict output both in the
near future and in the long term.
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VIL VIOLATIONS CHARGED

15. The acquisition agreement described in paragraph seven
constitutes a violation of Section 5 of the FTC Act, as amended, 15
U.S.C. 45.

16. The acquisition described in paragraph seven, if
consummated, would constitute a violation of Section 7 of the
Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the FTC
Act, as amended, 15 U.S.C. 45.

DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of the proposed acquisition by respondent of certain assets and
businesses of the Metco Division of The Perkin-Elmer Corporation,
and the respondent having been furnished thereafter with a copy of
a draft of complaint that the Bureau of Competition presented to the
Commission for its consideration and which, if issued by the
Commission, would charge respondent with violations of Section 7
of the Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the
Federal Trade Commission Act, as amended, 15 U.S.C. 45; and

Respondent, its attorneys, and counsel for the Commission having
thereafter executed an agreement containing a consent order, an
admission by respondent of all the jurisdictional facts set forth in the
aforesaid draft of complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondent that the law has been violated as alleged in
such complaint, or that the facts as alleged in such complaint, other
than jurisdictional facts, are true and waivers and other provisions as
required by the Commission's Rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondent
has violated the said Acts, and that a complaint should issue stating
its charges in that respect, and having thereupon accepted the
executed consent agreement and placed such agreement on the public
record for a period of sixty (60) days, and having duly considered the
comment filed thereafter by an interested person pursuant to Section
2.34 of its Rules, the Commission hereby issues its complaint, makes
the following jurisdictional findings and enters the following order:
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1. Respondent Sulzer Limited ("Sulzer") is a corporation
organized and existing under the laws of the Country of Switzerland
with its offices and principal place of business at CH-8401,
Winterthur, Switzerland.

2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondent, and the proceeding
is in the public interest.

ORDER

It is ordered, That, as used in this order, the following definitions
shall apply:

A. "Sulzer" means Sulzer Limited, its directors, officers,
employees, agents and representatives, its domestic and foreign
predecessors, successors, assigns, divisions, subsidiaries, affiliates,
partnerships and joint ventures, and the directors, officers,
employees, agents and representatives of its domestic and foreign
predecessors, successors, assigns, divisions, subsidiaries, affiliates,
partnerships and joint ventures.

B. "Metco" means the Metco Division of The Perkin-Elmer
Corporation.

C. "Commission" means the Federal Trade Commission.

D. "Acquisition" means the acquisition of certain assets of Metco
by Sulzer.

E. "Aluminum polyester powder" means a thermal spray material
consisting of wholly aromatic polyester and aluminum silicon that is
applied via thermal spray equipment to aircraft turbine engines.

F. "Amdry 2010" means Sulzer's aluminum polyester powder
marketed in the United States under the name "Amdry 2010."

G. "Sumitomo Polyester" means wholly aromatic polyester
(polyoxybenzoyl homopolymer) that Sumitomo Chemical Company
Limited produces for Sulzer according to Sulzer's specifications for
use as an input in Amdry 2010.

H. "Sulzer aluminum silicon" means the particular grade,
specification, and type of aluminum silicon used in Amdry 2010.

I. "Amdry 2010 Ingredients" means Sumitomo Polyester and
Sulzer aluminum silicon.
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1. "Amdry 2010 Information" means a copy of all information
necessary to purchase Amdry 2010 Ingredients and all information
necessary for the manufacture and sale of Amdry 2010, including but
not limited to:

1. All product information related to Sumitomo Polyester and
related know-how, including (without limitation) its morphology, the
name(s) of the supplier(s) of Sumitomo Polyester, all particle
specifications, formulas, processes, technology, trade secrets,
manufacturing information, plans, drawings and data and other
tangible embodiments of know-how used to acquire commercially
acceptable Sumitomo Polyester for use in Amdry 2010;

2. All product information related to Sulzer aluminum silicon,
including (without limitation) its morphology, the name(s) of the
supplier(s) of Sulzer aluminum silicon, all product specifications,
formulas, processes, technology, trade secrets, manufacturing
information, plans, drawings and data and other tangible
embodiments of know-how used to acquire commercially acceptable
Sulzer aluminum silicon for use in Amdry 2010;

3. All information related to the manufacture of Amdry 2010,
including (without limitation) all production manuals, training
materials, lists of equipment used in the manufacturing process,
formulas, process, all manufacturing standards and procedures,
quality control specifications, technology, trade secrets,
manufacturing information, plans, drawings and data and other
tangible embodiments of know-how wused to manufacture
commercially acceptable Amdry 2010; and

4. All information related to the sale of Amdry 2010, including
(without limitation) product brochures, customer lists, training
materials, and other tangible embodiments of know-how used in the
sale of Amdry 2010.

K. "Amdry 2010 Equivalent” means an aluminum polyester
powder that is chemically equivalent to Amdry 2010 and that is not
produced by Sulzer or Metco.

L. "Original equipment manufacturers" means General Electric
Aircraft Engines Division, Textron Lycoming, and the Garrett
Division of Allied Signal, and their successors and assigns.

M. "Mertco 601" means Metco's aluminum polyester powder
marketed in the United States under the name "Metco 601."
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N. "Carborundum Ekonol Polyester" means wholly aromatic
polyester that The Carborundum Company produces for Metco
according to Metco's specifications for use as an input in Metco 601.

O. "Metco aluminum silicon" means the particular grade,
specification, and type of aluminum silicon used in Metco 601.

P. "Metco 601 Ingredients" means Carborundum Ekonol
Polyester and Metco aluminum silicon.

Q. "Metco 601 Information” means a copy of all information
necessary to purchase Metco 601 Ingredients and all information
necessary for the manufacture and sale of Metco 601, including but
not limited to:

1. All product information related to Carborundum Ekonol
Polyester and related know-how, including (without limitation) its
morphology, the name(s) of the supplier(s) of Carborundum Ekonol
Polyester, all particle specifications, formulas, processes, technology,
trade secrets, manufacturing information, plans, drawings and data
and other tangible embodiments of know-how used to acquire
commercially acceptable Carborundum Ekonol Polyester for use in
Metco 601;

2. All product information related to Metco aluminum silicon,
including (without limitation) its morphology, the name(s) of the
supplier(s) of Metco aluminum silicon, all product specifications,
formulas, processes, technology, trade secrets, manufacturing
information, plans, drawings and data and other tangible
embodiments of know-how used to acquire commercially acceptable
Metco aluminum silicon for use in Metco 601;

3. All information related to the manufacture of Metco 601,
including (without limitation) production manuals, training materials,
lists of equipment used in the manufacturing process, formulas,
process, all manufacturing standards and procedures, quality control
specifications, technology, trade secrets, manufacturing information,
plans, drawings and data and other tangible embodiments of know-
how used to manufacture commercially acceptable Metco 601; and

4. All information related to the sale of Metco 601, including
(without limitation) product brochures, customer lists, training
materials, and other tangible embodiments of know-how used in the
sale of Metco 601.
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R. "Metco 601 Equivalent” means an aluminum polyester powder
that is chemically equivalent to Metco 601 and that is not produced

by Metco or Sulzer.

I1.

It is ordered, That:

A. Sulzer shall, absolutely and in good faith, divest the Amdry
2010 Information within six (6) months of the date this order
becomes final to an acquirer that will develop, manufacture, sell, and
seek original equipment manufacturers' approvals for an Amdry 2010
Equivalent. Sulzer shall divest only to an acquirer that receives the
prior approval of the Commission, and only in a manner that receives
the prior approval of the Commission.

B. Sulzer shall provide all additional assistance, information and
know-how reasonably necessary to the acquirer of the Amdry 2010
Information to help such acquirer receive all product approvals from
the original equipment manufacturers necessary for the purchase of
an Amdry 2010 Equivalent by such original equipment manufacturers
or by any other person pursuant to standards and qualifications
established by such manufacturer. Such assistance shall include but
not be limited to the following:

1. Paying all costs of testing by or for the original equipment
manufacturers for product approvals of an Amdry 2010 Equivalent;

2. Providing any training relevant to the production of an Amdry
2010 Equivalent to the acquirer;

3. Offering any technical assistance necessary to assist the
acquirer in its development of an Amdry 2010 Equivalent; and

4. Any additional] information or know-how reasonably necessary
to the acquirer.

C. Sulzer shall submit to the Commission, within nine (9) months
of the date the Commission approves the divestiture of the Amdry
2010 Information, an affidavit from each of the original equipment
manufacturers certifying that each such manufacturer has either (1)
individually approved an Amdry 2010 Equivalent manufactured by
the Commission-approved acquirer of the Amdry 2010 Information
for all uses for which Amdry 2010 is approved by such original
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equipment manufacturer, or (2) individually approved any other
person's aluminum polyester powder for all uses for which Amdry
2010 is approved by such original equipment manufacturer and that
such manufacturer is not interested in approving an Amdry 2010
Equivalent manufactured by the Commission-approved acquirer of
the Amdry 2010 Information for all uses for which Amdry 2010 is
approved by such original equipment manufacturer.

D. The purpose of the divestiture of the Amdry 2010 Information
is to enable the acquirer to become a viable competitor in the
aluminum polyester powder market and to remedy the lessening of
competition resulting from the acquisition as alleged in the
Commission's complaint.

III.
It is further ordered, That:

A. If Sulzer has (1) not divested the Amdry 2010 Information
within six (6) months of the date this order becomes final, or (2) not
submitted affidavits as required by paragraph IL.C. of this order,
within nine (9) months of the date the Commission approves the
divestiture of the Amdry 2010 Information, then the Commission
may appoint a trustee to divest both the Amdry 2010 Information and
the Metco 601 Information only to an acquirer that receives the prior
approval of the Commission, and only in a manner that receives the
prior approval of the Commission. The purpose of the divestiture of
the Amdry 2010 Information and the Metco 601 Information is to
enable the acquirer to become a viable competitor in the aluminum
polyester powder market, and to remedy the lessening of competition
resulting from the Acquisition as alleged in the Commission's
complaint. In the event the Commission or the Attorney General
brings an action pursuant to Section 5(1) of the Federal Trade
Commission Act, 15 U.S.C. 45(1), or any other statute enforced by
the Commission, Sulzer shall consent to the appointment of a trustee
in such action. Neither the appointment of a trustee nor a decision
not to appoint a trustee under this paragraph shall preclude the
Commission or the Attorney General from seeking civil penalties or
any other relief available to it, including a court-appointed trustee,
pursuant to Section 5(1) of the Federal Trade Commission Act, or
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‘any other statute enforced by the Commission, for any failure by
respondent to comply with this order.

B. If a trustee is appointed by the Commission or a court pursuant
to paragraph III.A. of this order, respondent shall consent to the
following terms and conditions regarding the trustee's powers, duties,
authority, and responsibilities:

1. The Commission shall select the trustee, subject to the consent
of Sulzer, which consent shall not be unreasonably withheld. The
trustee shall be a person with experience and expertise in the
marketing or manufacturing of chemicals. If respondent has not
opposed, in writing, including the reasons for opposing, the selection
of any proposed trustee within ten (10) days after notice by the staff
of the Commission to respondent of the identity of any proposed
trustee, respondent shall be deemed to have consented to the selection
of the proposed trustee.

2. Subject to the prior approval of the Commission, the trustee
shall have the exclusive power and authority to divest both the
Amdry 2010 Information and the Metco 601 Information and to take
all such steps as may be feasible and necessary to assist the acquirer
of the Amdry 2010 Information and the Metco 601 Information to
receive all product approvals from the original equipment
manufacturers necessary for the purchase of an Amdry 2010
Equivalent or a Metco 601 Equivalent by such manufacturer or by
any other person pursuant to standards and qualifications established
by such manufacturer. Such assistance shall include but not be
limited to the following:

a. Requiring respondent to pay all costs of testing by or for the
original equipment manufacturers for product approvals of an Amdry
2010 Equivalent or a Metco 601 Equivalent;

b. Requiring respondent to provide any training relevant to the
production of an Amdry 2010 Equivalent or a Metco 601 Equivalent
to the acquirer;

¢. Requiring respondent to offer any technical assistance
necessary to assist the acquirer in its development of an Amdry 2010
Equivalent or a Metco 601 Equivalent; and

d. Requiring respondent to provide any additional information or
know-how reasonably necessary to the acquirer.
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3. Within ten (10) days after appointment of the trustee,
respondent shall execute a trust agreement that, subject to the prior
approval of the Commission and, in the case of a court-appointed
trustee, of the court, transfers to the trustee all rights and powers
necessary to permit the trustee to effect the divestiture of both the
Amdry 2010 Information and the Metco 601 Information and to
provide the additional assistance as required by paragraph II1.B.2. of
this order.

4. From the date of appointment, the trustee shall have twelve
(12) months to divest both the Amdry 2010 Information and the
Metco 601 Information, to provide all additional assistance
reasonably necessary to the acquirer, and to submit affidavits to the
Commission from each of the original equipment manufacturers
certifying that each has individually approved the Amdry 2010
Equivalent or the Metco 601 Equivalent manufactured by the
Commission-approved acquirer of the Amdry 2010 Information and
the Metco 601 Information for all uses for which Amdry 2010 or
Metco 601 is approved by such original equipment manufacturer, and
if such affidavits are not submitted, the trustee shall have an
additional six (6) months thereafter to accomplish the divestiture of
both the Amdry 2010 Information and the Metco 601 Information, to
provide the additional assistance, and to submit the affidavits. If,
however, at the end of the additional six (6) month period, the trustee
believes that the original equipment manufacturers will approve the
Amdry 2010 Equivalent or the Metco 601 Equivalent manufactured
by the Commission-approved acquirer of the Amdry 2010
Information and the Metco 601 Information for all uses for which
Amdry 2010 or Metco 601 is approved by such original equipment
manufacturer, and will submit said affidavits to the Commission
within a reasonable time, the time period for said approvals and
submission of affidavits may be extended by the Commission, or, in
the case of a court-appointed trustee, by the court; provided,
however, the Commission may extend this period only two (2) times.

5. The trustee shall have full and complete access to the
personnel, books, records and facilities related to the Amdry 2010
Information and the Metco 601 Information, or to any other relevant
information, as the trustee may request. Respondent shall develop
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 impede the trustee's accomplishment of the
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divestiture of the Amdry 2010 Information and the Metco 601
Information, the provision of additional assistance to the acquirer,
and the approval of the Amdry 2010 Equivalent or the Metco 601
Equivalent by the original equipment manufacturers. Any delays
caused by the respondent shall extend the time for the divestiture of
the Amdry 2010 Information and the Metco 601 Information, the
additional assistance to the acquirer, and the approvals by the original
equipment manufacturers, under this paragraph in an amount equal
to the delay, as determined by the Commission or, for a court-
appointed trustee, by the court.

6. The trustee shall use his or her best efforts to negotiate the
most favorable price and terms available in each contract that is
submitted to the Commission, subject to respondent's absolute and
unconditional obligation to divest at no minimum price. If the trustee
receives bona fide offers from more than one acquiring entity, and if
the Commission determines to approve more than one such acquiring
entity, the trustee shall divest to the acquiring entity or such entities
selected by respondent from among those approved by the
Commission.

7. The trustee shall serve, without bond or other security, at the
cost and expense of respondent, on such reasonable and customary
terms and conditions as the Commission or a court may set. The
trustee shall have the authority to employ, at the cost and expense of
respondent, such consultants, accountants, attorneys, investment
bankers, business brokers, appraisers, and other representatives and
assistants as are necessary to carry out the trustee's duties and
responsibilities. The trustee shall account for all monies derived
from the divestiture and all expenses incurred. After approval by the
Commission and, in the case of a court-appointed trustee, by the
court, of the account of the trustee, including fees for his or her
services, all remaining monies shall be paid at the direction of Sulzer
and the trustee's power shall be terminated. The trustee's
compensation shall be based at least in significant part on a
commission arrangement contingent on the trustee's divestiture of the
Amdry 2010 Information and the Metco 601 Information and
submission of the required affidavits from the original equipment
manufacturers.

8. Respondent shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, or liabilities arising out
of, or in connection with, the performance of the trustee's duties,
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including all reasonable fees of counsel and other expenses incurred
in connection with the preparation for, or defense of any claim,
whether or not resulting in any liability, except to the extent that such
liabilities, losses, damages, claims, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by
the trustee.

9. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in this
paragraph of this order.

10. The Commission or, in the case of a court-appointed trustee,
the court, may on its own initiative or at the request of the trusiee
issue such additional orders or directions as may be necessary or
appropriate to accomplish the divestiture of the Amdry 2010
Information and the Metco 601 Information, the provision of all
additional assistance reasonably necessary to the acquirer, and the
submission of affidavits by each of the original equipment
manufacturers as required by this order.

11. The trustee shall have no obligation or authority to operate or
maintain the Amdry 2010 Information and the Metco 601
Information.

12. The trustee shall report in writing to respondent and to the
Commission every sixty (60) days concerning the trustee's efforts to
accomplish the divestiture.

Iv.
It is further ordered, That:

A. For a ten (10) year period commencing on the date this order
becomes final, Sulzer shall not enter into, obtain, make, carry out or
enforce any exclusive agreements with Sumitomo Chemical
Company Limited or otherwise take any action whatsoever, directly
or indirectly, that would prevent Sumitomo Chemical Company
Limited from selling Sumitomo Polyester to any other person.
Within thirty (30) days after the order becomes final, respondent shall
provide a copy of the order to each person at Sumitomo Chemical
Company Limited with whom respondent has contact in connection
with the purchase of Sumitomo Polyester.

B. If a trustee is appointed and the Metco 601 Information is
divested pursuant to paragraph IILA. of this order, then for a ten (10)
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year period commencing on the date the Metco 601 Information is
divested, Sulzer shall not enter into, obtain, make, carry out or
enforce any exclusive agreements with The Carborundum Company
or otherwise take any action whatsoever, directly or indirectly, that
would prevent The Carborundum Company from selling
Carborundum Ekonol Polyester to any other person. Within thirty
(30) days after the trustee is appointed, respondent shall provide a
copy of this order to each person at The Carborundum Company with
whom respondent or Metco has contact in connection with the
purchase of Carborundum Ekonol Polyester.

V.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, respondent shall not, without the prior
approval of the Commission, directly or indirectly, through
subsidiaries, partnerships, or otherwise:

A. Acquire any stock, share capital, equity, or other interest in
any concern, corporate or non-corporate, at the time of such
acquisition engaged in, or within the six months preceding such
acquisition engaged in, the manufacture, sale, or distribution of
aluminum polyester powder in the United States; or

B. Acquire any assets used for or previously used for (and still
suitable for use for) the manufacture, sale, or distribution of
aluminum polyester powder in the United States.

VI.

It is further ordered, That:

A. Within sixty (60) days after the date this order becomes final
and every sixty (60) days thereafter until respondent has fully
complied with the provisions of paragraphs II. and III. of this order,
respondent shall submit to the Commission a verified written report
setting forth in detail the manner and form in which it intends to
comply, is complying, or has complied with paragraphs II. and III of
this order. Respondent shall include in its compliance reports, among
other things that are required from time to time, a full description of
the efforts being made to comply. with paragraphs II. and III. of the
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order, including a description of all substantive contacts or
negotiations for the divestiture and the identity of all parties
contacted. Respondent shall include in its compliance reports copies
of all written communications to and from such parties, all internal
memoranda, and all reports and recommendations concerning the
divestiture.

B. One (1) year from the date this order becomes final, and
annually for the next nine (9) years on the anniversary of the date this
order becomes final, and at such other times as the Commission may
require, respondent shall file a verified written report with the
Commission setting forth in detail the manner and form in which it
has complied and is complying with paragraphs IV. and V. of this
order.

VIL

It is further ordered, That respondent shall notify the Commission
at least thirty (30) days prior to any proposed change in the
respondent such as dissolution, assignment, or sale resulting in the
emergence of a successor corporation, the creation or dissolution of
subsidiaries or any other change in the respondent that may affect
compliance obligations arising out of the order.

VIIIL

It is further ordered, That, for the purpose of determining or
securing compliance with this order, subject to any legally recognized
privilege, and upon written request with reasonable notice to Sulzer
made to its General Counsel, respondent shall permit any duly
authorized representatives of the Commission:

A. Access, during office hours and in the presence of counsel, to
inspect and copy all books, ledgers, accounts, correspondence,
memoranda and other records and documents in the possession or
under the control of respondent relating to any matters contained in
this order; and

B. Upon five (5) days notice to respondent and without restraint
or interference from it, to interview officers, directors, or employees
of respondent, who may have counsel present regarding such matters.
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IN THE MATTER OF

RED APPLE COMPANIES, INC., ET AL.

CONSENT ORDER, ETC., INREGARD TO ALLEGED VIOLATION OF
SEC.7OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket 9266. Complaint, May 27, 1994--Decision, Feb. 28, 1995

This consent order requires, among other things, three New York-based companies
and their officer to divest six supermarkets, within 12 months, to a
Commission-approved acquirer or acquirers. If the respondents fail to satisfy
the divestiture requirements, the consent order permits the Commission to
appoint a trustee to divest supermarkets to satisfy the terms of the order. The
consent order also prohibits the respondents, for ten years, from acquiring,
without prior Commission approval, any supermarket or any interest in an
entity that owns or operates a supermarket in New York County south of 116th
Street. In addition, the respondents, for ten years, are prohibited from entering
into or enforcing any restrictions that would prevent any person acquiring any
supermarket owned or operated by any respondent in New York County south
of 116th Street from operating the stores as supermarkets.

Appearances

For the Commission: Ronald Rowe, James Fishkin and Mary Lou
Steptoe.

For the respondents: Jonathan Honig and Martin Bring,
Lowenthal, Laudau, Fishcher & Bring, New York, N.Y.

COMPLAINT

Pursuant to the provisions of the Federal Trade Commission Act,
and by virtue of the authority vested in it by said Act, the Federal
Trade Commission ("Commission"), having reason to believe that
respondents Red Apple Companies, Inc., a corporation, John A.
Catsimatidis, an individual, Supermarket Acquisition Corp., a
corporation, and Designcraft Industries, Inc. (d/b/a Sloan's
Supermarkets, Inc.), a corporation, all subject to the Jjurisdiction of
the Commission, have acquired certain assets of Sloan's
Supermarkets, Inc. (a/k/a CKMR Corporation), in violation of
Section 7 of the Clayton Act, as amended, 15 U.S.C. 18, and Section
5 of the Federal Trade Commission Act, as amended, 15 U.S.C. 45,
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and that a proceeding in respect thereof would be in the public
interest, hereby issues its complaint, stating its charges as follows:

DEFINITIONS

1. For the purposes of this complaint, the following definitions
shall apply:

a. "Supermarket" means a full-line retail grocery store that carries
a wide variety of food and grocery items in particular product
categories, including bread and dairy products; refrigerated and
frozen food and beverage products; fresh and prepared meats and
poultry; produce, including fresh fruits and vegetables; shelf-stable
food and beverage products, including canned and other types of
packaged products; staple foodstuffs, which may include salt, sugar,
flour, sauces, spices, coffee, and tea; other grocery products,
including nonfood items such as soaps, detergents, paper goods; other
household products; and health and beauty aids.

b. "Red Apple" means Red Apple Companies, Inc., its parents,
predecessors, subsidiaries, divisions, groups and affiliates (including
Red Apple Supermarkets, Inc., Gristede's Supermarkets, Inc., and
Supermarket Acquisition Corp.), and their directors, officers,
employees, agents, partners, and representatives (including John A.
Catsimatidis), and their respective successors or assigns.

c. "Sloan’s" means Sloan's Supermarkets, Inc. (a/k/a CKMR
Corporation), its parents, predecessors, subsidiaries, divisions, groups
and affiliates, and their directors, officers, employees, agents,
partners, and representatives, and their respective successors or
assigns.

d. "John A. Catsimatidis" means John A. Catsimatidis, an
individual and Chairman and Chief Executive Officer of Red Apple
Companies, Inc., and Chairman, Chief Executive Officer, and
Treasurer of Designcraft Industries, Inc.

e. "SAC" means Supermarket Acquisition Corp., its parents,
predecessors, subsidiaries, divisions, groups and affiliates, and their
directors, officers, employees, agents, partners, and representatives,
and their respective successors or assigns.

f. "Designcraft" means Designcraft Industries, Inc. (d/b/a Sloan's
Supermarkets, Inc.), its parents, predecessors, subsidiaries, divisions,
groups and affiliates, and their directors, officers, employees, agents,
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‘partners, and representatives, and their respective successors or
assigns.

RED APPLE COMPANIES, INC.

2. Respondent Red Apple is a corporation organized, existing and
doing business under and by virtue of the laws of the State of New
York, with its executive offices located at 823 Eleventh Avenue, New
York, New York.

3. Respondent Red Apple is, and at all times relevant herein has
been, engaged in the operation of supermarkets in New York County,
New York.

4. Respondent Red Apple is, and at all times relevant herein has
been, engaged in commerce as "commerce" is defined in Section 1 of
the Clayton Act, as amended, 15 U.S.C. 12, and is a corporation
whose business is in or affecting commerce as "commerce" is defined
in Section 4 of the Federal Trade Commission Act, as amended, 15
U.S.C. 44.

JOHN A. CATSIMATIDIS

5. Respondent John A. Catsimatidis is the Chairman, Chief
Executive Officer, and sole shareholder of Red Apple Companies,
Inc., and Chairman, Chief Executive Officer, Treasurer, and principal
shareholder of Designcraft Industries, Inc., with his office and
principal place of business at 823 Eleventh Avenue, New York, New
York.

6. Respondent John A. Catsimatidis controls, directs, or
influences the operations of Red Apple Companies, Inc., Supermarket
Acquisition Corp., and Designcraft Industries, Inc.

7. Respondent John A. Catsimatidis is, and at all times relevant
herein has been, engaged in commerce as "commerce" is defined in
Section 1 of the Clayton Act, as amended, 15 U.S.C. 12, and is an
individual whose business is in or affecting commerce as
"commerce" is defined in Section 4 of the Federal Trade Commission
Act, as amended, 15 U.S.C. 44.
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SUPERMARKET ACQUISITION CORP.

8. Respondent SAC is a corporation organized, existing and doing
business under and by virtue of the laws of the State of New York,
with its executive offices located at 823 Eleventh Avenue, New York,
New York.

9. Respondent SAC is an entity owned by John A. Catsimatidis
and used by him to acquire assets from Sloan's.

10. Respondent SAC is, and at all times relevant herein has been,
engaged in commerce as "commerce" is defined in Section 1 of the
Clayton Act, as amended, 15 U.S.C. 12, and is a corporation whose
business is in or affecting commerce as "commerce" is defined in
Section 4 of the Federal Trade Commission Act, as amended, 15
U.S.C. 44.

DESIGNCRAFT INDUSTRIES, INC.

11. Respondent Designcraft (d/b/a Sloan's Supermarkets, Inc.) is
a corporation organized, existing and doing business under and by
virtue of the laws of the State of Delaware, with its executive offices
located at 823 Eleventh Avenue, New York, New York.

12. Respondent Designcraft is, and at all times relevant herein
has been, engaged in commerce as "commerce" is defined in Section
1 of the Clayton Act, as amended, 15 U.S.C. 12, and is a corporation
whose business is in or affecting commerce as "commerce” is defined
in Section 4 of the Federal Trade Commission Act, as amended, 15
U.S.C. 44.

ACQUISITIONS

13. On or about April 16, 1991, Red Apple entered into an
agreement with Sloan’s identifying for acquisition 20 Sloan's
supermarkets located in New York County, New York.
Subsequently, Red Apple acquired 18 of these supermarkets and
three additional supermarkets from Sloan's in New York County,
New York. Sloan's Supermarkets, Inc. subsequently changed its
name to CKMR Corporation.

14. On or about December 24, 1992, Designcraft entered into an
agreement with CKMR Corporation (formerly Sloan's Supermarkets,
Inc.) for the acquisition of the 11 remaining Sloan's supermarkets.
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On or about March 23, 1993, Designcraft acquired these
supermarkets from CKMR Corporation. Designcraft subsequently
changed its name to Sloan's Supermarkets, Inc.

TRADE AND COMMERCE

15. Relevant lines of commerce in which to analyze the
acquisitions described herein are the retail sale of food and grocery
products in supermarkets, and narrower markets contained therein.

16. Relevant sections of the country in which to analyze the
acquisitions described herein are residential neighborhoods in New
York County, New York, located within the Upper East Side, the
Upper West Side, Chelsea, and Greenwich Village.

MARKET STRUCTURE

17. The retail sale of food and grocery products in supermarkets
in the relevant sections of the country is concentrated, whether
measured by the Herfindahl-Hirschmann Index (commonly referred
to as "HHI") or by two-firm and four-firm concentration ratios.

ENTRY CONDITIONS

18. Entry into the retail sale of food and grocery products in
supermarkets in the relevant sections of the country is difficult and
would not be timely, likely, or sufficient to prevent anticompetitive
effects in the relevant sections of the country.

ACTUAL COMPETITION

19. Prior to the acquisitions described herein, Red Apple and
Sloan's were actual competitors in the relevant lines of commerce and
sections of the country.

EFFECTS

20. The effect of the acquisitions may be substantially to lessen
competition in the relevant lines of commerce in the relevant sections
of the country in violation of Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the Federal Trade
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Commission Act, as amended, 15 U.S.C. 45, in the following ways,
among others:

a. By eliminating direct competition between supermarkets
owned or controlled by Red Apple or John A. Catsimatidis and
supermarkets owned or controlled by Sloan's;

b. By increasing-the likelihood that Red Apple or John A.
Catsimatidis will unilaterally exercise market power; or

c. By increasing the likelihood of, or facilitating, collusion or
coordinated interaction,

Each of which increases the likelihood that the prices of food,
groceries or services will increase, and the quality and selection of
food, groceries or services will decrease, in the relevant sections of
the country.

VIOLATIONS CHARGED

21. The acquisitions by Red Apple and Designcraft of assets of
Sloan's violate Section 7 of the Clayton Act, as amended, 15 U.S.C.
18, and Section 5 of the Federal Trade Commission Act, as amended,
15U.S.C. 45.

DECISION AND ORDER

The Commission having heretofore issued its complaint charging
the respondents named in the caption hereof with violation of Section
7 of the Clayton Act, as amended, and Section 5 of the Federal Trade
Commission Act, as amended, and the respondents having been
served with a copy of that complaint, together with a notice of
contemplated relief; and :

The respondents, their attorney, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by the respondents of all the jurisdictional facts set
forth in the complaint, a statement that the signing of said agreement
is for settlement purposes only and does not constitute an admission
by respondents that the law has been violated as alleged in such
complaint, or that the facts as alleged in such complaint, other than
jurisdictional facts, are true and waivers and other provisions as
required by the Commission's Rules; and
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The Secretary of the Commission having thereafter withdrawn
this matter from adjudication in accordance with Section 3.25(c) of
the Commission's Rules; and

The Commission having considered the matter and having
thereupon accepted the executed consent agreement and placed such
agreement on the public record for a period of sixty (60) days, now
in further conformity with the procedure prescribed in Section 3.25(f)
of its Rules, the Commission hereby makes the following
Jurisdictional findings and enters the following order:

1. Respondent Red Apple Companies, Inc. is a corporation
organized, existing and doing business under and by virtue of the
laws of the State of New York, with its executive offices located at
823 Eleventh Avenue, New York, New York.

2. Respondent John A. Catsimatidis is the Chairman, Chief
Executive Officer, and sole shareholder of Red Apple Companies,
Inc., and Chairman, Chief Executive Officer, Treasurer, and the
largest shareholder of Sloan's Supermarkets, Inc., with his office and
principal place of business at 823 Eleventh Avenue, New York, New
York.

3. Respondent Supermarket Acquisition Corp. is a corporation
organized, existing and doing business under and by virtue of the
laws of the State of New York, with its executive offices located at
823 Eleventh Avenune, New York, New York.

4. Respondent Sloan's Supermarkets, Inc. (a/k/a Designcraft
Industries, Inc.) is a corporation organized, existing and doing
business under and by virtue of the laws of the State of Delaware,
with its executive offices located at 823 Eleventh Avenue, New York,
New York.

5. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondents, and the proceeding
is in the public interest.

ORDER
L

It is ordered, That, as used in this order, the following definitions
shall apply:



280 FEDERAL TRADE COMMISSION DECISIONS

Decision and Order [19F.T.C.

A. "Commission” means the Federal Trade Commission.

B. "Red Apple" means Red Apple Companies, Inc., its parents,
predecessors, subsidiaries, divisions, groups and affiliates (including
Red Apple Supermarkets, Inc., Gristede's Supermarkets, Inc., and
Supermarket Acquisition Corp.), and their directors, officers,
employees, agents, partners, and representatives (including John A.
Catsimatidis), and their respective successors or assigns.

C. "John A. Catsimatidis" means John A. Catsimatidis, an
individual and Chairman and Chief Executive Officer of Red Apple
Companies, Inc., and Chairman, Chief Executive Officer, and
Treasurer of Sloan's Supermarkets, Inc. (a/k/a Designcraft Industries,
Inc.).

D. "SAC" means Supermarket Acquisition Corp., its parents,
predecessors, subsidiaries, divisions, groups and affiliates, and their
directors, officers, employees, agents, partners, and representatives,
and their respective successors or assigns.

E. "SSI" means Sloan's Supermarkets, Inc. (a/k/a Designcraft
Industries, Inc.), its parents, predecessors, subsidiaries, divisions,
groups and affiliates, and their directors, officers, employees, agents,
partners, and representatives, and their respective successors or
assigns.

F. "Respondents" means Red Apple, John A. Catsimatidis, SAC,
and SSI

G. "Assets to be divested" means the assets described in
paragraphs II. A. and II. B. of this order.

H. "Supermarket" means a full-line retail grocery store that
carries a wide variety of food and grocery items in particular product
categories, including bread and dairy products; refrigerated and
frozen food and beverage products; fresh and prepared meats and
poultry; produce, including fresh fruits and vegetables; shelf-stable
food and beverage products, including canned and other types of
packaged products; staple foodstuffs, which may include salt, sugar,
flour, sauces, spices, coffee, and tea; and other grocery products,
including nonfood items such as soaps, detergents, paper goods, other
household products, and health and beauty aids.

IL

It is further ordered, That respondents shall divest six
supermarkets in the following manner:
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A. Respondents shall divest, absolutely and in good faith, within
twelve months from the date this order becomes final, four of the
following listed supermarkets, with one supermarket located in each
of the four areas identified below within New York County, New
York:

1. Upper East Side:

a. Sloan's located at 1407 Lexington Avenue (store no. 425);

b. Sloan's located at 1343-1347 Lexington Avenue (store no.
437); or

c. Gristede's located at 1356 Lexington Avenue (store no. 52).

2. Upper West Side:

a. Sloan's located at 530-34 Amsterdam Avenue (store no. 435);
or

b. Gristede's located at 251 West 86th Street/2361 Broadway
(store no. 56).

3. Chelsea:

a. Gristede's located at 188 Ninth Avenue (store no. 441, formerly
under the Sloan's trade name) or the nearest alternate supermarket
owned or operated by any respondent.

4. Greenwich Village:

a. Sloan's located at 585 Hudson Street (store no. 410) or the
nearest alternate supermarket owned or operated by any respondent;
or

b. Gristede's located at 25 University Place (store no. 82) or the
nearest alternate supermarket west of Broadway owned or operated
by any respondent.

The assets to be divested shall consist of the grocery business
operated, and all assets, leases, properties, business and goodwill,
tangible and intangible, utilized in the distribution or sale of groceries
at the listed locations that are divested.
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B. Respondents shall also divest, absolutely and in good faith,
within twelve months from the date this order becomes final, two of
the following listed supermarkets, with one supermarket from one
area identified below within New York County, New York, and the
other supermarket from a different area identified below within New
York County, New York:

1. Upper East Side:

In addition to one of the three Upper East Side supermarkets
listed in paragraph II. A. 1., either one other supermarket listed in
paragraph II. A. 1., or one of the following:

a. Sloan's located at 1245 Park Avenue (store no. 38, formerly
under the Red Apple trade name);

b. Gristede's located at 205 East 96th Street (store no. 98);

c. Gristede's located at 350 East 86th Street (store no. 50);

d. Sloan's located at 1668 Second Avenue (store no. 434);

e. Gristede's located at 1644 York Avenue (store no. 53); or

f. Sloan's located at 1637 York Avenue (store no. 507).

2. Upper West Side:

In addition to one of the two Upper West Side supermarkets listed
in paragraph II.A.2,, either one other supermarket listed in paragraph
I1.A.2., or the following:

a. A supermarket owned or operated by any respondent and
located within four blocks of either of the two supermarkets listed in
paragraph II. A. 2.

3. Greenwich Village:

In addition to one of the four Greenwich Village supermarkets
listed in paragraph II.A 4., either one other supermarket listed in
paragraph II.A.4., or one of the following:

a. Gristede's located at 77 Seventh Avenue (store no. 37) or the
nearest alternate supermarket owned or operated by any respondent;
or
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b. Gristede's located at 311 Bleecker Street (store no. 83) or the
nearest alternate supermarket owned or operated by any respondent.

The assets to be divested shall consist of the grocery business
operated, and all assets, leases, properties, business and goodwill,
tangible and intangible, utilized in the distribution or sale of groceries
at the listed locations that are divested.

C. Respondents shall divest the assets to be divested only to an
acquirer or acquirers that receive the prior approval of the
Commission and only in a manner that receives the prior approval of
the Commission. The purpose of the divestiture of the assets to be
divested is to ensure the continuation of the assets to be divested as
ongoing, viable enterprises engaged in the supermarket business and
to remedy the lessening of competition resulting from the acquisitions
as alleged in the Commission's complaint.

D. Pending divestiture of such assets to be divested to comply
with paragraphs II. and III. of this order, respondents shall take such
actions as are necessary to maintain the viability and marketability of
such assets to be divested to comply with paragraphs II. and III. of
this order and to prevent the destruction, removal, wasting,
deterioration, or impairment of such assets to be divested to comply
with paragraphs II. and III. of this order except in the ordinary course
of business and except for ordinary wear and tear.

I11.
It is further ordered, That:

A. If respondents have not divested, absolutely and in good faith
and with the Commission's prior approval, such assets to be divested
to comply with paragraph II. of this order within twelve months from
the date this order becomes final, the Commission may appoint a
trustee to divest any of the supermarkets listed in paragraph II. (and
all assets, leases, properties, business and goodwill, tangible and
intangible, utilized in the distribution or sale of groceries at the listed
locations) that are owned or operated by any respondent at the time
of the appointment of the trustee in order to satisfy the requirements
of paragraphs II. A. and II. B. of this order. In the event that the
Commission or the Attorney General brings an action pursuant to
Section 5(1) of the Federal Trade Commission Act, 15 U.S.C. 45(1),
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or any other statute enforced by the Commission, respondents shall
consent to the appointment of a trustee in such action. Neither the
appointment of a trustee nor a decision not to appoint a trustee under
this paragraph shall preclude the Commission or the Attorney
General from seeking civil penalties or any other relief available to
it, including a court-appointed trustee, pursuant to Section 5(1) of the
Federal Trade Commission Act, or any other statute enforced by the
Commission, for any failure by the respondents to comply with this
order.

B. If a trustee is appointed by the Commission or a court pursuant
to paragraph III.A. of this order, respondents shall consent to the
following terms and conditions regarding the trustee's powers, duties,
authority, and responsibilities:

1. The Commission shall select the trustee, subject to the consent
of respondents, which consent shall not be unreasonably withheld.
The trustee shall be a person with experience and expertise in
acquisitions and divestitures. If respondents have not opposed, in
writing, including the reasons for opposing, the selection of any
proposed trustee within ten (10) days after written notice by the staff
of the Commission to respondents of the identity of any proposed
trustee, respondents shall be deemed to have consented to the
selection of the proposed trustee.

2. Subject to the prior approval of the Commission, the trustee
shall have the exclusive power and authority to divest any of the
supermarkets listed in paragraph II (and all assets, leases, properties,
business and goodwill, tangible and intangible, utilized in the
distribution or sale of groceries at the listed locations) that are owned
or operated by any respondent at the time of the appointment of the
trustee in order to comply with paragraph II. of this order.

3. Within ten (10) days after appointment of the trustee,
respondents shall execute a trust agreement that, subject to the prior
approval of the Commission and, in the case of a court-appointed
trustee, of the court, transfers to the trustee all rights and powers
necessary to permit the trustee to effect the divestitures required by
paragraph II. of this order. Such trust agreement may include a
confidentiality agreement.

4. The trustee shall have twelve (12) months from the date the
Commission or court approves the trust agreement described in
paragraph III.B.3. to accomplish the divestitures, which shall be
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subject to the prior approval of the Commission. If, however, at the
end of the twelve-month period, the trustee has submitted a plan of
divestiture or believes that divestiture can be achieved within a
reasonable time, the divestiture period may be extended by the
Commission, or, in the case of a court-appointed trustee, by the court;
provided, however, the Commission may extend this 12-month
period only one (1) time for one (1) year.

5. The trustee shall have full and complete access to the
personnel, books, records and facilities related to any- of the
supermarkets listed in paragraph IL. (and all assets, leases, properties,
business and goodwill, tangible and intangible, utilized in the
distribution or sale of groceries at the listed locations) or to any other
relevant information, as the trustee may request. Respondents shall
develop such financial or other information as such trustee may
reasonably request and shall cooperate with the trustee. Respondents
shall take no action to interfere with or impede the trustee's
accomplishment of the divestitures. Any delays in divestiture caused
by respondents shall extend the time for divestiture under this
‘paragraph in an amount equal to the delay, as determined by the
Commission or, for a court-appointed trustee, by the court.

6. The trustee shall use his or her best efforts to negotiate the
most favorable price and terms available in each contract that is
submitted to the Commission, subject to respondents' absolute and
unconditional obligation to divest at no minimum price. The
divestitures shall be made in the manner and to the acquirer or
acquirers as set out in paragraph II. of this order; provided, however,
if the trustee receives bona fide offers, for any particular supermarket
to be divested, from more than one acquiring entity, and if the
Commission determines to approve more than one such acquiring
entity for such supermarket, the trustee shall divest to the acquiring
entity or entities selected by respondents from among those approved
by the Commission.

7. The trustee shall serve, without bond or other security, at the
cost and expense of respondents, on such reasonable and customary
terms and conditions as the Commission or a court may set. The
trustee shall have the authority to employ, at the cost and expense of
respondents, such consultants, accountants, attorneys, investment
bankers, business brokers, appraisers, and other representatives and
assistants as are necessary to carry out the trustee's duties and
responsibilities. The trustee shall account for all monies derived
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from the sale and all expenses incurred. After approval by the
Commission and, in the case of a court-appointed trustee, by the
court, of the account of the trustee, including fees for his or her
services, all remaining monies shall be paid at the direction of the
respondents, and the trustee's power shall be terminated. The
trustee's compensation shall be based at least in significant part on a
commission arrangement contingent on the trustee's divesting the
assets to be divested to satisfy paragraph II. of this order.

8. Respondents shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the trustee's
duties, including all reasonable fees of counsel and other expenses
incurred in connection with the preparation for, or defense of any
claim, whether or not resulting in any liability, except to the extent
that such liabilities, losses, damages, claims, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by
the trustee.

9. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in
paragraph III.A. of this order.

10. The Commission or, in the case of a court-appointed trustee,
the court, may on its own initiative or at the request of the trustee
issue such additional orders or directions as may be necessary or
appropriate to accomplish the divestiture required by this order.

11. The trustee shall have no obligation or authority to operate or
maintain the assets to be divested.

12. The trustee shall report in writing to respondents and the
Commission every ninety (90) days concerning the trustee's efforts
to accomplish divestiture.

Iv.

It is further ordered, That, for a period of ten (10) years
commencing on the date this order becomes final, respondents shall
not, without the prior approval of the Commission, directly or
indirectly, through subsidiaries, partnerships, or otherwise:

A. Acquire any stock, share capital, equity, or other interest in
any supermarket or leasehold interest in any supermarket located in
New York County, New York, south of 116th Street, including any
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facility that has operated as a supermarket in this area within six (6)
months of the date of the proposed acquisition; or

B. Acquire any stock, share capital, equity, or other interest in:
(1) any entity that owns any interest in or operates any supermarket
located in New York County, New York, south of 116th Street, or (2)
any entity that owned any interest in or operated any supermarket
located in New York County, New York, south of 116th Street within
six (6) months of the date of the proposed acquisition.

Provided, however, that an acquisition otherwise covered by the
requirements of this paragraph shall be exempt from the requirements
of this paragraph if it is an acquisition by John A. Catsimatidis or by
arespondent corporation from a respondent corporation or from John
A. Catsimatidis.

V.

It is further ordered, That, for a period of ten (10) years
commencing on the date this order becomes final, respondents shall
neither enter into nor enforce any agreement that restricts the ability
of any person (as defined in Section 1(a) of the Clayton Act, 15
U.S.C. 12(a)) acquiring any supermarket owned or operated by any
respondent, any leasehold interest in any supermarket, or any interest
in any retail location that formerly operated as a supermarket in New
York County, New York, south of 116th Street, to operate a
supermarket or retail food store.

VL

It is further ordered, That:

A. Within sixty (60) days after the date this order becomes final
and every sixty (60) days thereafter until respondents have fully
complied with the provisions of paragraphs II. or III. of this order,
respondents shall submit to the Commission verified written reports
setting forth in detail the manner and form in which they intend to
comply, are complying, and have complied with paragraphs II. and
HI. of this order. Respondents shall include in their compliance
reports, among other things that are required from time to time, a full
description of the efforts being made to comply with paragraphs II.
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and IIL. of the order, including a description of all substantive
contacts or negotiations for the divestiture and the identity of all
parties contacted. Respondents shall include in their compliance
reports copies of all written communications to and from such parties,
all internal memoranda, and all reports and recommendations
concerning divestiture.

B. One year (1) from the date this order becomes final, annually
for the next nine (9) years on the anniversary of the date this order
becomes final, and at other times as the Commission may require,
respondents shall file verified written reports with the Commission
setting forth in detail the manner and form in which they have
complied and are complying with this order.

VIL

It is further ordered, That respondents shall notify the
Commission at least thirty (30) days prior to any proposed change in
the corporate respondents such as dissolution, assignment, sale
resulting in the emergence of a successor corporation, or the creation
or dissolution of subsidiaries or any other change in the corporation
that may affect compliance obligations arising out of the order.

VIIL

It is further ordered, That, for the purpose of determining or
securing compliance with this order, respondents shall permit any
duly authorized representative of the Commission:

A. Upon five days' written notice to respondents, access, during
office hours and in the presence of counsel, to inspect and copy all
books, ledgers, accounts, correspondence, memoranda and other
records and documents in the possession or under the control of any
respondent relating to any matters contained in this order; and

B. Upon five days' written notice to respondents and without
restraint or interference from them, to interview respondents or
officers, directors, or employees of respondents in the presence of
counsel.

Commissioner Varney not participating.
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IN THE MATTER OF

AMERICAN INSTITUTE OF SMOKING CESSATION, ET AL.

CONSENT ORDER, ETC., INREGARD TO ALLEGED VIOLATION OF
SEC. 5 OF THE FEDERAL TRADE COMMISSION ACT

Docket C-3560. Complaint, March. 3, 1995--Decision, March. 3, 1995

This consent order prohibits, among other things, an Illinois-based company and its
two officers from making any representation about the relative or absolute
performance or efficacy of any smoking cessation or weight loss program,
unless they possess and rely upon competent and reliable scientific evidence
to substantiate the representation, and from representing, through any
endorsement or testimonial, the achievements of participants who attend their
smoking cessation or weight-loss seminars unless the representation reflects
the typical or ordinary experience of participants of such programs. In
addition, the consent order prohibits the respondents from misrepresenting the
contents, results or validity of any study, test, survey or report.

Appearances

For the Commission: Matthew Daynard.
For the respondents: Robert E. Kehoe and Daniel S. Kaplan,
Wildman, Harrold, Allen & Dixon, Chicago, IL.

COMPLAINT

The Federal Trade Commission, having reason to believe that
American Institute of Smoking Cessation, Inc. (“AISC”), a
corporation, Kenneth C. Grossman, individually and as an officer of
said corporation, and Jane A. Grossman, individually and as an
officer of said corporation ("respondents"), have violated the
provisions of the Federal Trade Commission Act, and it appearing to
the Commission that a proceeding by it in respect thereof would be
in the public interest, alleges:

PARAGRAPH 1. Respondent AISC is an Illinois corporation,
with its principal office and place of business at 318 South Garfield,
Hinsdale, Illinois.

Respondents Kenneth C. Grossman and Jane A. Grossman are,
respectively, the President/Treasurer and Vice-President/Secretary
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and sole directors and shareholders of the corporate respondent.
Together, they formulate, direct, and control the acts and practices of
the corporate respondent, including the acts and practices alleged in
this complaint. Their principal office or place of business is the same
as that of the corporate respondent.

PAR. 2. Respondents have advertised, offered for sale, and sold
seminars for smoking cessation and weight loss known as "The
Grossman Method," and other stop-smoking and weight-loss
seminars, to consumers. The Grossman Method seminar consists of
a single group hypnosis session, three hours in length, provided to
consumers by Kenneth Grossman at various sites throughout the
United States.

PAR. 3. The acts and practices of respondents alleged in this
complaint have been in or affecting commerce, as commerce is
defined in Section 4 of the Federal Trade Commission Act.

PAR. 4. Respondents have disseminated or have caused to be
disseminated advertisements for The Grossman Method seminar,
including but not necessarily limited to the attached Exhibits A-F.
These advertisements contain the following statements:

A. "STOP SMOKING IN JUST 3 HOURS FLAT! WITHOUT ANXIETY,
IRRITABILITY OR WEIGHT GAIN! . .. The Grossman Method of Hypnosis has
helped over 300,000 smokers during the past 15 years. Of those motivated smokers
who join us, up to 98% will throw away their cigarettes and stop smoking by
seminar's end. I personally guarantee it. . . . This is the ORIGINAL STOP
SMOKING IN THREE HOURS FLAT SEMINAR developed and presented by Dr.
Kenneth Grossman. Over the years, many others have tried to imitate it, but they
simply cannot duplicate it. Kenneth Grossman, Ph.D., developed this seminar
during a career of over 15 years as a clinical hypnotherapist helping people to stop
smoking and rid themselves of unwanted habits. . . . ELIMINATES YOUR
DESIRE FOR CIGARETTES . .. See, hear and experience it for yourself--and
then stop smoking completely. You'll be able to do anything you've done before,
but you'll do it without smoking. . .. You'll be able to be around others who smoke,
and their smoking won't bother or upset you. No matter how much you smoke, or
how long you've been smoking, this seminar ELIMINATES THE CRAVING,
URGE AND DESIRE TO SMOKE . . . . The Grossman method is safe and
effective and it has helped tens of thousands of heavily addicted smokers to become
non-smokers in one relaxing and enjoyable 3 hour seminar. LOSE WEIGHT
FREE. Now you can use the Grossman Method of Hypnosis to help you lose
weight. . . . 'The Weight Loss Program is terrific. In two months I've lost 47
pounds. I went from a size 18 to a size 12!! It's been a great summer at the beach.’
Gerri Cheek. ... 'Tlost 28 pounds in just six weeks. I lost the weight so fast and
easy that my family and friends were astonished.' John Cain" (Exhibit A)
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B. "STOP SMOKING IN JUST THREE HOURS FLAT! WITHOUT
ANXIETY, IRRITABILITY OR WEIGHT GAIN! ... The Grossman Method of
Hypnosis has helped over 300,000 smokers during the past 15 years. Of those
motivated smokers who join us, over 98% will throw away their cigareties and stop
smoking by seminar's end. I personally guarantee it. . . . ELIMINATES YOUR
DESIRE FOR CIGARETTES . . .1 know you! You've tried to quit smoking many
times before--but nothing worked. Not nicorette gum. Not the 'patch.’ Not 'cold
turkey." Not willpower. And not even other forms of hypnosis. The Grossman
Method of Hypnosis is unique. It is guaranteed to end your smoking habit in just
one relaxing and enjoyable three hour seminar. No matter how much you smoke,
or how long you've been smoking, this seminar ELIMINATES THE CRAVING,
URGE AND DESIRE TO SMOKE. You won't be unconscious. You'll be aware
of everything. Yet, you'll be in a pleasant state of hypnosis which will help you
overcome your desire for cigarettes once and for all. The Grossman Method of
Hypnosis is safe and effective and it has helped thousands permanently become
non-smokers. . .. DOCTOR RECOMMENDED. ... LOSE WEIGHT FREE. . . ..
Lose weight the quick, safe and healthy way. Eliminate food Cravings, anxiety and
guilt ... ." (Exhibit B)

C. "STOP SMOKING IN JUST 3 HOURS FLAT! ... ELIMINATES YOUR
DESIRE FOR CIGARETTES! . .. THE PAINLESS WAY TO QUIT SMOKING
... HIGHLY RECOMMENDED BY MEDICAL DOCTORS! Dr. Grossman
developed his revolutionary seminar after many years of clinical research with
heavy tobacco users. This seminar is so effective that it is highly recommended by
medical doctors and other health professionals. . .. LOSE WEIGHT FREE . . . Now
you can use the Grossman Method of Hypnosis to help you lose weight... Lose
weight the quick, safe and healthy way. . . . 'The Weight Loss Program is terrific.
In two months I've lost 47 pounds. I went from a size 18 to a size 12!! It's been a
great summer at the beach.' Gerri Cheek Hanover, MD. ... Tlost 28 pounds in just
six weeks. I Jost the weight so fast and easy that my family and friends were
astonished.' John Cain Springfield, IL" (Exhibit C)

D. "STOP SMOKING IN THREE (3) HOURS FLAT! ... See, hear and
experience it for yourself--and then throw away your cigarettes and stop smoking
completely. . .. Your energy level will increase. You'll feel better about yourself.
You will save hundreds of dollars each year. You will reduce your chances of
getting heart disease, cancer, or lung disease. Don't miss this--it's the easiest way
to quit! . .. Warning: Seminars are not all the same. Don't confuse Dr. Grossman's
seminar with others that may sound like his but are quite different. This is the
original program that has helped thousands of smokers quit for good without shots,
pills, gum or expensive follow-up treatments. LOSE WEIGHT FREE!! If you are
concerned about gaining weight when you stop smoking, or want to lose excess
pounds, this program can help you lose your desire for fattening foods without
dieting and without willpower. . . ." (Exhibit D)

E. "THE GUARANTEED GROSSMAN METHOD Has Helped Thousands to
Become Non-Smokers!!

‘After attending this session 3 years ago, I never thought of smoking again. It
was one of the easiest things I have ever done.' 1 highly recommend it to anyone
who wants to quit smoking.’ Gerald Vermeulen, MD Physician Joliet, IL.



292 FEDERAL TRADE COMMISSION DECISIONS
Complaint 1I9F.T.C.

1 attended your seminar three years ago and quit smoking after 38 years of killing
myself . . ." Floyd Girvin Memphis, TN.

“This seminar was the beginning of a whole new life for me. I attended your
program over a year ago and to this day I have not even touched a cigarette! . . .’
Katy Taylor Dunedin, FL.

'T smoked 2 packs a day for 45 years and quit 9 years ago with this seminar. This
was the best investment in time and money I've ever made. I've saved; thousands
of dollars! I feel healthy and alive! I've sent dozens of people to this seminar and
they are all non-smokers too." Andy Post Worth, IL.

'l quit smoking at this seminar in 1989 after 34 years of 2-1/2 packs a day... Dortha
Thaxton Blytheville, AR.

"Thanks to your program I have been smoke free for almost 4 years! I had smoked
3 packs a day for 15 years." Hugh Hawkins Salisbury, NC." (Exhibit E)

F. "STOP SMOKING GUARANTEED In Just 3 Hours Flat! Without Anxiety,
Trritability or Weight Gain! . . . Proven 97.22% Effective . . . Our method is so
effective that at many of our seminars 100% of the participants stop smoking for
good. At a seminar we conducted last year for Jefferson Memorial Hospital in
Crystal City, Mo, 97.22% of the participants quit smoking! These amazing resuits
were verified by 2 separate follow-up surveys conducted by both the American
Institute of Smoking Cessation and Jefferson Memorial Hospital.” (Exhibit F)

PAR. 5. Through the use of statements contained in the
advertisements referred to in paragraph four, including but not
necessarily limited to the advertisements attached as Exhibits A-E,
respondents have represented, directly or by implication, that:

A. Participants who attend respondents' single-session group
hypnosis seminar typically are cured of smoking addiction and
permanently abstain from smoking cigarettes.

B. Participants who attend respondents’ single-session group
hypnosis seminar are cured of smoking addiction without
experiencing irritability, anxiety or weight gain.

C. Over three hundred thousand consumers have permanently
quit smoking as a result of attending respondents’ single-session,
group hypnosis seminar over the last fifteen years.

D. Up to or over 98% of consumers attending respondents’ single-
session group hypnosis seminar have quit smoking.

E. Respondents’ single-session group hypnosis seminar is more
efficacious for smoking cessation than other stop-smoking methods.

PAR. 6. Through the use of the statements in the advertisements
referred to in paragraph four, including but not necessarily limited to
the advertisements attached as Exhibits A-E, respondents have
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represented, directly or by implication, that at the time they made the
representations set forth in paragraph five, respondents possessed and
relied upon a reasonable basis that substantiated such representations.

PAR. 7. In truth and in fact, at the time that they made the
representations set forth in paragraph five, respondents did not
possess and rely upon a reasonable basis that substantiated such
representations. Therefore, the representation set forth in paragraph
six was, and is, false and misleading.

PAR. 8. Through the use of statements contained in the
advertisements referred to in paragraph four, including but not
necessarily limited to the advertisement attached as Exhibit F,
respondents have represented, directly or by implication, that surveys
prove that ninety-seven to one hundred percent of the participants
who attend respondents’ smoking cessation seminars permanently
abstain from smoking after attending those seminars.

PAR. 9. In truth and in fact, follow-up surveys do not prove that
ninety-seven to one hundred percent of the participants who attend
many of respondents’ smoking cessation seminars permanently
abstain from smoking after attending those seminars. Therefore, the
representation set forth in paragraph eight was, and is, false and
misleading.

PAR. 10. Through the use of the statements in the advertisements
referred to in paragraph four, including but not limited to the
advertisement attached as Exhibits A and C, respondents have
represented, directly or by implication, that participants who attend
respondents' single-session group hypnosis seminar typically achieve
weight loss quickly.

PAR. 11. Through the use of the statements in the advertisements
referred to in paragraph four, including but not necessarily limited to
the advertisement attached as Exhibit B, respondents have
represented, directly or by implication, that at the time they made the
representation set forth in paragraph ten, respondents possessed and
relied upon a reasonable basis that substantiated such representation.

PAR. 12. In truth and in fact, at the time that they made the
representation set forth in paragraph ten, respondents did not possess
and rely upon a reasonable basis that substantiated such
representation. Therefore, the representation set forth in paragraph
eleven was, and is, false and misleading.
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PAR. 13. The acts and practices of respondents as alleged in this
complaint constitute unfair or deceptive acts or practices in or
affecting commerce in violation of Section 5(a) of the Federal Trade
Commission Act.
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EXHIBIT A

3un. NOv. 29. 1 994 MOURY ALas L VO

THE GUARANTEED "GROSSMAN" METHOD

STOP SMOK|

IN JUST 3 HOURS FLAT
Without Anxiety, Irritability or Weight Gain!
WRITTEN MONEY BACK GUARANTEE
NO SHOTS! ‘NO-PILLS! NO PATCHES! NO GUM!
AURORA NORTHELENN LAKEW00D

TUESBA;-BEI:EW 1 WEDNESDAY-DECEMBER 2 HIIIISOA"-BEI:EBEH 3
HOUDAY (NH-SOUTHEAST DENVER HOLIDAY INN-HORTHGLENN SHERATON DENVER WEST
1200 5. Parker AL 10 E2%¢ 1200 Ave. 260 Undon Bive.
(225, Ext Partor R | 5 En (5 Ave. Ext Sevemarery

o1 tha door #2830 PACash, Chock, Visa, MasterCard

Dunmn :nm:lym.w.:nwmugm
of $MONG AgaN. N was ane Of (he sasoR Twgs |
haeve eved GoNe. | Ivghly 19COMMENa 1 10 arTyone who-

ABOUT YOUR
SEMINAR LEADER

Exceiient expiananon of hypnoss aro the hypnotc This is the ORIGINAL STOP SMOKING
e R T e | EUMINATES YOUR DESIRE FOR CIGARETIES el A ek e
oany actvery. . See, hedr xnd expenence & 1or yourse! « ~and then 500 MoK Jeveioned and Dressnied by Dr. Kennetn

Dr. Swn Tajior  Physicien  Mormie, i compietsly. You'll be Sbie o 6o aytieng youve Gone before, :‘\2 youlde Grossman. Over the years many other
“I mnd 0 quet before and | Almost kited 7y husbant # WIhOU 3mokng. You'll De abis (0 frmsh 8 meal. NaVe & Cup of coltse, have (ned lo rmaate L But they smpty
This pme. ho procieny My Raband cams two monts have a bees, g0 10 the Bathroom. tak on the phone, waich TV, drve an cannot cupkcale .
laist 20 DECAITS & NON-AMOKAT 100, AUVIDMOOKe. Laks B DBk - <©f ARYTING 813, But you't 00 € without

Jannider Mumsy  Aurora, CO 3molung. You'l be 400 o D8 ATDUND ANGts Who SMOKe. And their Konneth Grossman, Ph.D., geveoed

“Best hurg to hagpen o me. lcam'bwmvnwwhrn smwmn\ wuma UDSH! you. NO Maliar fow Much YOU 3Mmoke. Of this BemInar ouTING & CArew: of Over 15
o tnis semunar ELIMINATES THE CRAV. years &5 a Chmcal ypnotharacet helping

smosng.
Srarof _Darver, GO \NG, TR AND DESIRE YO SMOKE. osopie b o0 sronng ans 1 muwu

“Eaty a1 taiking off @ logi"
Jodnn Bonne bod YOU ARE A hyDross reiated haminars at ine Coilege
I "Being arouna My 1TRGNG NENTs COe3 MO bother me LWAYS IN COMROL ovel nciucing the widely acciamed "Salf-
3 [ anbapated it woukd. | feel phyBiCelly §C MU B9S85 | You wonT bo unconsCIus.  You'll e sware of everyinng. Yatyoulibemna Hyproes tor Sel-improvemaent Semmnar
wmﬂmmdwmm Pieasant 58 Of PYPaoss wnch will heip 10 10 GVTOM your Seere o WhiCh gmoawars the Fwdents 10 tocus the
. Aycn s €O Cgaretiss once anG for Bl The Grossman Method of Hypnoss 3 sa1e ang  POWS! Of Ihair (NG 10 SCCOMPDILH 8y QORI
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DeCOMEMON-4MOASTS 1 ONe M“.ﬂmlﬂh]mvl‘mﬂl{.
-wmw; O-wﬂéglnhmlmnm mnuunduEnslomMnhqm
I oueummm gty recommend 1 programio. | WRITTEN MONEY BACK GUARANTEE Un :’E;"""“"‘:{dﬁﬂm‘:‘r the
otwens.t We 279 80 8Ure that you wel 5100 smosng that WE PERSON . v 4
ooy Oapood  orieen, €O A e o NS LTS " ror sy vesasn, GCFORE THE END  ocorme 0 C pebly priming A
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Now you carn uas the Grosanian Method of Hypnoss Lo Neld you iose “The Weight Loss Program is termie. In
weght. 1t you Ste CONCHMEa ADOUL GANNG Mt whan you $100 SMOIUNG,  1yg montns 1've 1081 47 POUNGS. | wen
OF wouID kK@ 10 1034 thoa exira DOUNds, the WEIGHT LOSS SEMINAR IS Irom & suze 18 © & sze 121 73 beens
ABSOLUTELY FREE WHEN YOU ATTEND THE STOP SMOKING great summer al the beachl”

SEMINAR. The Wegrs Loss MyDross wil Laxe place immediatety loliowing Gerri Cheek

1he S100 Smoking Semmnar. {Plan on an acononal 35 minutes.) It you

atteno both saminars the Wesght Loss Program w FREE! tfyou are & “) 1031 28 poUNaS 1N ST ix weeks. « lost
ON-MODs WO WIBhes 10 1038 WaRgIT with Ine Weught Loss PrOgram. you g wesgn 50 1ast and easy that v
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IN JUST 3 HOURS FLAT!

FEDERAL TRADE COMMISSION DECISIONS

19 F.T.C.

I know you! You've tried to quit smoking many times before- -but nothing
worked. Not mcorette gum. Not the “patch”. Not “coid turkey”. Not willpower. And
not even other torms of hypnosis.

The Grossman Method of Hypnos:s s umquo his guaranteed to end your
smoking habtt in just one g and 3 hour . No matter how
much you smoke, or how long you've been smoking, this sominar ELIMINATES
THE CRAVING, URGE AND DESIRE TO SMOKE.

You won be unconscious. You'll be aware of ovoryming. Yo, you'll be in a
pleasant state of hypnosis which will help you to overcome your desire for
cigarettes once and for all. The Grossman Maethod of Hypnosns is safe and effective

and 1t has helped p! ity b

WRITTEN MONEY BACK GUARANTEE
| am so sure that you will stop smoking that | PERSONALLY GUARANTEE YOUR
RESULTS. It for any reason, BEFORE THE END OF THE SEMINAR, you are not
satisfied, | will refund your money on the spot, no questions asked. Also, you will
receive a wrtten Guaraniee Card.  you ever go back to smoking, it eritities you to
attend another Grossman Method Stop Smoking Seminar FREE OF CHARGE.

WITHOUT ANXIETY,  $ 98 R

IRRITABILITY = |
. J ond 1 porsormy
Tin Slop Beveiieg Scecialel
OVERLAND, KS KANSAS CITY, MO l
WEDNESDAY - JUNE 23 THURSDAY - JUNE 24 2
R o0 P WE! ADAM?S:%!!:MIOTEL
AMA‘[S);QB.}N&;&O‘_%F'( ST 9103 €. 39th St. I
{35, Ext B7th St East) (170 and the Truman Sports Compiex)
NOTICE: Registar at the doot at 8230 PM. Cash, check, Visa, Mastercard and American Express are all weicoms. l
Bring all your cigaretiss. This seminar is funi Bring your friends and stop smoking together!

FOR INFORMATION ON CORPORATE DISCOUNTS, CALL 1-800-225-6580 OR FAX 1-708-325-5485. I

ELIMINATES YOUR DESIRE FOR CIGARETTES DOCTOR RECOMMENDED

*Excelient sxplanation of typnosis end the hypnosc
process. By the end of he session | wes &
nonsmokar sasily and eflectvely.

Siwven Teller, 4O Phyvician Horris L

“This is the best, simplest, mos! sraight forward
program | have ever come across. | recommend iL*
Wc«mwsn.m Eigin, 4.

| highly recommend

WVMHD Physician  Jokiat, L
“This program & well explained and of greal vaks *
Frank L Wike, MD Physicien  Elgin, il

“1 srongly advise 7t 10 8¥eryone who smokss.”
Joo! Nesdleman, DDS Dentisi  Ingleoede, TX
*| reter my smoking pasients 1o this program.*
Kont R. Coral, HD Phyvicien Tampe, FL
“This works! Betore this program | ied paiches and
veryhing sise without success.”
Jomes P. O'Dwyer, DOS Dentist  Nesiwiie, TN

Now you can use the Grossman Method of Hypnosis to help you lose weight  The WEIGHT LOSSSEM!NAR lSABSOLUT‘ELYFHEE
WHEN YOU ATTEND THE STOP SMOKING SEMINAR. Lon mllt the Ql!dk safe and hedlhy way. Eiminaw food cravings, anxety and
guit The Wenght Loss Hypnosis will take place i the Stop S i (Plan on an additional 35 minutes.} f you
afend both seminars the Weight Loss Program is FREE! H you are a NON-SMOKER who wishes 10 lose woight with ma Weight Loss
ngrlm you must regismer a1 6:30 and anend the program rom 7:00PM to 10:30PM. Your fee is only $39.99.

i PERraTe N

: A ENT!ON SMOKERSl , A
Brlng in this flyer for $5.00 off the reglstratlon fee. Coupon good only for the
Stop Smoking Seminar on the dates listed above. - Not redeemable for cash. One :

_ coupon per person. Machine made copies are acceptable, so give-a copy toa fnend' B

Exhibit B
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SM(

NO ANXIETY
NO IRRITABILITY
NO WEIGHT GAIN

‘39"

COMPLETE!

—— e,

S -
S rgaca ety

THE 'GUARANTEED ‘GROSSMAN .

IN JUST 3 HOURS FLAT!

WRITTEN MONEY BACK GUARANTEE

v r‘mé‘l'“ww 7'w m

HOLIDAY IN-TAMPA AIRPORT * > 2 . TRADEWINDS HOTEL .
" ASITW, Cypress Sreet L+ 5500 Gt Bive.
G»ZZS.EmmeMH (l-z’lSEnqulasBam)

NOTICE: All programs wil be pressnod by Dr, Kanneth Grossman. Regster at tha door 81 630 PM.

Cash, check, Visa, MasterCard and American Express are all weicome. Bring ali your cigaretiss.

mmnmmmmmmmm1m

'METHOL

ELIMINATES YOUR DESIRE FOR CIGARETIES!
Sea. hear ang expenence 1 for yoursalt - - ana then s1op smoking
completely. You'll be able to do anything you've done belore. but
you'll do it without smoking. You'll be able to firish 2 meal. have a
cup of cottes. have a beer. go to the bathroom. taik on the phone.
watch TV. dnve an automootie. take a break - - or anyting aise. But
you'll do 1t without smolung. You'll be abie to be around others who
smoke. and their smoking won't bother ar upset you. No marter how
much you smoke. or how long you've bean smoking. This saminar
ELIMINATES THE CRAVING. URGE AND DESIRE TO SMOKE.

YOU ARE ALWAYS IN CONTROL

You won'l be unconscious. You'll be aware of everytning. Yel. you'll

be m 2 pieasan state of hypnosis which will help you 10 overcome

your cesire for cigaretes once and for all. The Grossman Method

ot Hypnosis s sale ang efiective and it has helped thousands
become M

WRITTEN MONEY BACK GUARANTEE

1 am s0 sure that you will stop smoking that | PERSONALLY
GUARANTEE YOUR RESULTS. ! for any reason. BEFORE THE
END OF THE SEMINAR. you are not saished. | wilt retund your
money on the spot, o duesvons asked. I, for any reason. you ever
g0 back 10 SMOKING. You May anend anotner Grossman Method
Stop Smoking Seminar FREE OF CHARGE.

Nwmwwm&mmothwsmmoywqum "

yOu are concemad about $i0p $MOkING, O WOUIC WKe to
lose thosa exua pounos. the WEIG OSS SEMlNAR IS ABSOLUTELY FREE

ang healthy way. Eiminate tood cravings, anxety and guilt. The Wewgnt Loss
Hypnosis wilt Lake place immecuisly Koliowing the Stoo Smoking Semunar. (Plan on
an aoditonal 35 minies.} Il you aftand doth. the Wesgnt Loss Program s FREE! If
You 8@ 3 NON-SMOKER who wishes 10 i0se wasght with the Waight Loss Program,
YOu Must regisier at 6:30 and guend the program from 700 PM to 10:30 PM. Your
‘e s oniy $39.99.

WHEN YOU ATTEND THE STOP SMOKING SEMINAR. Lose wexght the quick, safe

SMOKERS BRING THI_S.t‘ADfF“OR J

THE PAINLESS WAY
TO QUIT SMOKING

I know you! You've tried 1o quit
smoking many umes betore—-but
nothing worked. Not nicorefie gum.
Not “cold turkey”. Not wilipower,
And not even other forms of
hyprosis.

The Grossman Method of Hypnosis
15 UniQue. it 1$ guaranieed to ena
your smoking habit in just one
relaxing ana enjoyabie 3 hour
safminar,

HIGHLY RECOMMENDED
BY MEDICAL DOCTORS!

Dr. Grossman devetoped his
revolutionary seminar atter many
years of clinical research with
heavy 10Dacco USers.

This seminar is so eltective that
1115 highly recommended by
mewical doctors and other heaith

prolessionals. - (sea Back Pagel

“The Wewht LosS program is termhe. in 2

months f've lost about 47 bs. | went from a

suze 18 1o size 12! 'S been a groat summer

at the beacnit”

Gorri Chaek Hanover, MD
"1 lost 28 Ibs. in juSt 6 weeks. | l0st the weignt

5O tast and easy mal my tamity & inends
were 25(0Mshed.

John Cain Sgnnqmld i
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Domnmm - K's ha oasiest way to qulll

Narexith Grocamen, FhD
mmmuw«
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Has Helped Thousands to

Become Non-Smokers!!

“E1couent $1D13N200N Of NYDNOLS ANT
e nYDNOLC process. By the @na of the
5853100 | was & NONSMOREY SaSy a0

enecivery
Stoven Taiiee, 4D Physscion
ora, 1L

-Anec aneaong irs sesuon 3 vears
200. 1 pever OUGNT B! SMONING again,
il wa3 One Of M 23081 NG | Nave
ver 00ne. | NNy rCOMMOnd A to
anvone wno wams 10 Gu smokung
Gorwid Vermewien, MD Physicun
Joliet .

It hetowd Ma aui aNer 40 years of
smomng 2 pacss 3 cay. Mus program
1S wen RIDUNSO N0 OF ORI VS,
Frank L Wikkie, MD Piysicisn
Etgin &

With YOut 6D, ANy of My Dabent

“This hoioe0 M guil moming. | have
DOCOMS & DEMVe N VS DrOgYam
amlwmmnnm\-

mecnsw
ingiessds. TX

“You CNangea ny kle Afler 23
smonaci

Honokau, H

“Since | QU SMONNG Bt YOU! $8TwAAI.
1Degan 10 S oNe Mus Der Jay A
Nave 1081 The wiRght that | G0 10! nead!
Al thas @ 61 years ox! Thanks for
Regug ma angy e agant”

Ted Hooper Richmond, VA

I anensea you! semAN Uvee
Y0ar3 800 N0 QuA WTOKING aner
38 years Of Wikng aTysadt. | nave

Floyd Girvin Memovs, TN

Thanks for my new de! | now
cass.

any vme n my Me. | am Drowd
‘0 00 & fon-LroRet”
Sanars X. Milier  Champagn, It

“£ren OGN | knew § BNOUK QU
$TIOKING. MY CONSOENCO 1K) Me | 10ved
1 COUION | Deneve Mo 183uNS O e
!em'lNEVGRmWWM

£ 3arene aner the DroGrAM
Ellen Coggmn  Jacasonviiie, FL

“~e 6238 a0 WCx of concem |

‘ea 00Ut LMORNG NS DOBN RAI.

S:nCe your S8 | ve Rad 1O a0
Zavs - - no Cav - - no g mooas
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Williem P. Harnngton Chiat of Police
St Fan Pare. Miwsvios. W1

| aNSNOSD YOUT IAMINAY 3G walked
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Rav. Josepn Senches Cainaic Pries!
Nashtviie,
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1 3monss 2 0ICks 8 Gdy for 45
YOAD 400 01 9 YB3 8GO with v
somnay, Th was 1 Dest evestment

Neanmy arc axve' I've sent 00zens of
000 W I1vs SaTIN 3S they A8 34

NON-BMORES WO.
Anay Post Worth. 1.
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AR, DRl ROTYNG NA0 wOMed tor ma
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Allen A. Pollsck  Owings Bils, MD

“INgve 18m 12 12ty Mmemoars 10 your

Chewng
mmmmvw‘wm
SNCE YOUT 3O,

Greg Willisms  Marventa, GA

1 smonsa kor 30 years. | anencod your
S8TINM 417G Nave Nt NaO0 & CYareNs
$INCa. 1l was UMOST kg & Murace!
NO witharawai symotoms

Viima F. Msrguaz &l Peso. TX

“Easy as p' It 1 can 0o L
anyone can®
Joyce Schnep! Charionts. NC

“Great orogram Easy a5 3-2.3"
Linas Revets Chartotte. NC

"My PuSDANG 300 2 very 900 fhencs Qun
SMOUAQ 3t YO 38MMAAr My MUSDANG was
@ nard core smoner Not vy 00 ey Nave
OrT MONEY QI tne fee Dener ana | 310
Denenmsa 1r0m your Loes We COuIa NI
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Dantons marzRe Mitwousse. Wi

“NEvor OUGN( | COUI3 1eet ey 9I0K 3Qan ©

Magetyn Chees  Cumming, GA

ABOUT YOUR SEMINAR LEADER
Kenneth Grassman. Ph D . developed this seminar attee more than 12.000 hours ¢t
private practice in chruical hypnotnerapy ang after teacning many cotlege levet courses.
Sinca than, he has presented hunareds of Stop Smoking Seminars to enthusiasuc
audiencas throughout the Uniteg States. He studied at Eastern Michigan University.
the University ot Nebraska. the Universiy of Chicago ana earngo his doctorats in
Chnical Hypnotherapy trom the Amencan institute of HypnotheraDy. He s isted in
Who's Who in Professional Speaxing and who's Wno in the Midwest.

AMERICAN STOP SMOKING CLINICS, INC. P.0. BOX 11, HINSDALE, ILLINOIS 60521-0011
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We Know You

We know you. You are tired of
smoking. You have been trying to
quit. You need help. You don't
wantcancer. You don't want heart
disease. You don’t want emphy-
sema. You don't wanu to suffer the
debilitating effects of a stroke. You
are sick of the nagging of your

GUARANTEED
in Just 3 Hours Flat! Without
Anxiety, Irritability or Weight Gain!

“PIRT ST Z2% EOCUER icxmhow 1o kel calm, relared and

Our method is 30 effective that st

last year for Jeflerson Memorial
Hospiwl in Crysmal City, Mo.
97.22% of the participants quit
smoking! These amazing results

Complaint

EXHIBITF

in control. Once you learn our

relumon methods, you'll enjoy
m& using them for the rest of your life.

aseminar weconducted  hg Original and

Still the Best

Over the years, our method ot

FEDERAL TRADE COMMISSION DECISIONS

1I9FT.C.
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DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of certain acts and practices of the respondents named in the caption
hereof, and the respondents having been furnished thereafter with a
copy of a draft of complaint which the Bureau of Consumer
Protection proposed to present to the Commission for its
consideration and which, if issued by the Commission, would charge
respondents with violation of the Federal Trade Commission Act; and

The respondents and counsel for the Commission having
thereafter executed an agreement containing a consent order, an
admission by the respondents of all the jurisdictional facts set forth
in the aforesaid draft of complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondents that the law has been violated as alleged in
such complaint, and waivers and other provisions as required by the
. Commission's Rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondents
have violated the said Act, and that complaint should issue stating its
charges in that respect, and having thereupon accepted the executed
consent agreement and placed such agreement on the public record
for a period of sixty (60) days, and having duly considered the
comments received, now in further conformity with the procedure
prescribed in Section 2.34 of its Rules, the Commission hereby issues
its complaint, makes the following jurisdictional findings and enters
the following order:

1. Respondent American Institute of Smoking Cessation is a
corporation organized, existing and doing business under and by
virtue of the laws of the state of Illinois, with its offices and principal
place of business at 318 South Garfield, Hinsdale, Illinois.

Respondents Kenneth C. Grossman and Jane A. Grossman are the
sole officers and directors of the corporate respondent. Together,
they formulate, direct, and control the acts and practices of the
corporate respondent, and their principal office and place of business
is the same as that of the corporate respondent.

2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondents, and the proceeding
is in the public interest.
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DEFINITION

For the purposes of this order, "competent and reliable scientific
evidence" shall mean those tests, analyses, research, studies, or other
evidence based on the expertise of professionals in the relevant area,
that has been conducted and evaluated in an objective manner by
persons qualified to do so, using procedures generally accepted in the
profession to yield accurate and reliable results. Survey evidence
may be appropriate depending on the representation made.

L.

It is ordered, That respondents American Institute of Smoking
Cessation, Inc., a corporation, its successors and assigns, and its
officers, Kenneth C. Grossman, individually and as an officer of said
corporation, and Jane A. Grossman, individually and as an officer of
said corporation, and respondents' agents, representatives and
employees, directly or through any corporation, subsidiary, division,
or other device, in connection with the advertising, promotion,
offering for sale, or sale of any smoking cessation or weight loss
program, including any such program that uses hypnosis, in or
affecting commerce, as "commerce” is defined in the Federal Trade
Commission Act, do forthwith cease and desist from:

A. Making any representation, directly or by implication, that
participants who attend respondents’ single-session group hypnosis
seminar are cured of smoking addiction without experiencing
irritability, anxiety, weight gain, or other side effects unless, at the
time of making any such representation, respondents possess and rely
upon competent and reliable scientific evidence substantiating the
representation.

B. Making any representation, directly or by implication, about
the relative or absolute performance or efficacy of any smoking
cessation program or weight loss program, unless, at the time of
making any such representation, respondents possess and rely upon
competent and reliable scientific evidence substantiating the
representation.
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C. Representing through any endorsement or testimonial that any
participant(s) of respondents, smoking cessation program or weight
loss program have achieved success in smoking abstinence or weight
loss unless:

(1) At the time of making such representation, the success
claimed is representative of the typical or ordinary experience of all
participants of such program, and respondents possess and rely upon
competent and reliable scientific evidence that substantiates such
representation, or

(2) Respondents disclose, clearly and prominently, and in close
proximity to the endorsement or testimonial, either:

(a) What the generally expected results would be for participants
in such program, or

(b) The limited applicability of the endorser's experience to what
consumers may generally expect to achieve, that is, that consumers
should not expect to experience similar results.

D. Misrepresenting, directly or by implication, the existence,
contents, validity, results, conclusions, or interpretations of any test,
study, survey or report.

E. Misrepresenting, directly or by implication, the performance
or efficacy of any smoking cessation program or weight loss
program.

II.

It is further ordered, That for three (3) years after the last date of
dissemination of any representation covered by this order,
respondents, or their successors and assigns, shall maintain and upon
request make available to the Federal Trade Commission for
inspection and copying:

A. All materials that were relied upon in disseminating such
representation; and

B. All tests, reports, studies, surveys, demonstrations or other
evidence in their possession or control that contradict, qualify, or call
into question such representation, or the basis relied upon for such
representation, including complaints from consumers.
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1II.

It is further ordered, That respondents shall notify the
Commission at least thirty (30) days prior to the effective date of any
proposed change in the corporate respondent such as dissolution,
assignment, or sale resulting in the emergence of a successor
corporation(s), the creation or dissolution of subsidiaries, or any other
change in the corporation that may affect compliance obligations
arising out of this order.

Iv.

It is further ordered, That the individual respondents named
herein shall promptly notify the Commission of the discontinuance
of their present business or of their affiliation with the corporate
respondent. In addition, for a period of three (3) years from the date
of service of this order, each respondent shall promptly notify the
Commission of each affiliation with a new business or employment
that involves a smoking cessation program or a weight loss program.
Each such notice shall include the respondent's new business address
and a statement of the nature of the business or employment in which
the respondent is newly engaged as well as a description of the
respondent's duties and responsibilities in connection with the
business or employment. The expiration of the notice provision of
this paragraph shall not affect any other obligation arising under this
order.

V.

It is further ordered, That respondents shall distribute a copy of
this order to each of their officers, agents, representatives,
independent contractors, and employees who are involved in the
preparation and placement of advertisements or promotional
materials; and, for a period of three (3) years from the date of entry
of this order, distribute same to all future such officers, agents,
representatives, independent contractors, and employees.
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VI

It is further ordered, That respondents shall, within sixty (60)
days after the date of service of this order, file with the Commission
a report, in writing, setting forth in detail the manner and form in
which they have complied with this order.
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IN THE MATTER OF

GORAYEB SEMINARS, INC., ET AL.

CONSENT ORDER, ETC., INREGARD TO ALLEGED VIOLATION OF
SEC. 5 OF THE FEDERAL TRADE COMMISSION ACT

Docket C-3561. Complaint, March. 3, 1995--Decision, March. 3, 1995

This consent order prohibits, among other things, two New Jersey-based companies
and their officer from making any representation about the relative or absolute
performance or efficacy of any smoking cessation or weight loss program,
unless they possess and rely upon competent and reliable scientific evidence
to substantiate the representation.

Appearances

For the Commission: Matthew Daynard.
For the respondents: Dan Schwartz, Bryan Cave, Washington,
D.C.

COMPLAINT

The Federal Trade Commission, having reason to believe that
Gorayeb Seminars, Inc. ("GSI"), a corporation, and Gorayeb
Learning Systems, Inc. ("GLS"), a corporation, and Ronald Gorayeb,
individually and as an officer of said corporations ("respondents"),
have violated the provisions of the Federal Trade Commission Act,
and it appearing to the Commission that a proceeding by it in respect
thereof would be in the public interest, alleges:

PARAGRAPH 1. Respondent Gorayeb Seminars, Inc., is a New
Jersey corporation, with its principal office or place of business at
101 Roundhill Drive, Rockaway, New Jersey.

Respondent Gorayeb Learning Systems, Inc., is a New Jersey
corporation, with its principal office or place of business at 101
Roundhill Drive, Rockaway, New Jersey.

Respondent Ronald B. Gorayeb is the President, Secretary, and
sole Director and Shareholder of the corporate respondents.
Individually or in concert with others, he formulates, directs and
controls the acts and practices of the corporate respondents, including
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the acts and practices alleged in this complaint. His principal office
or place of business is the same as that of the corporate respondents.

PAR. 2. Respondents have advertised, offered for sale, and sold
seminars for smoking cessation and weight loss known as "The
Gorayeb Method," and other stop-smoking and weight-loss seminars,
to consumers. The Gorayeb Method seminar is a single-session,
group hypnosis session, two hours in length, provided to consumers
by respondent Ronald Gorayeb at various sites throughout the United
States.

PAR. 3. The acts and practices of respondents alleged in this
complaint have been in or affecting commerce, as "commerce” is
defined in Section 4 of the Federal Trade Commission Act.

PAR. 4. Respondents have disseminated or have caused to be
disseminated advertisements for The Gorayeb Method seminar for
smoking cessation and weight loss, including but not necessarily
limited to the attached Exhibits A and B. These advertisements
contain the following statements:

A. "THE GORAYEB SEMINARS - NO. 1 IN RESULTS. STOP SMOKING
IN TWO HOURS... No cravings, No Iritability, No weight gain.. WRITTEN
GUARANTEE... That's right, regardless of your past experience with trying to stop,
YOU WILL STOP SMOKING TONIGHT PERMANENTLY, Without Cravings
and without withdrawal. You will experience two hypnotic sessions this evening,
after which any desire or craving for cigarettes will simply be gone. With the
Gorayeb Method of Clinical Hypnosis, you enter a deep, focused state of hypnosis
where you are relaxed, alert and ALWAYS IN CONTROL. But will it work for
me- Whether you are a chronic chain smoker or a casual smoker, you will leave this
seminar as a NON-SMOKER. Thousands have before you, and with no
withdrawal, no irritability, no weight gain. Our WRITTEN GUARANTEE. If for
any reason you ever start smoking again, you'll be admitted to any Gorayeb Stop
Smoking Seminar free of charge. Ronald B. Gorayeb, Certified Hypnotherapist.
The Gorayeb Method of Hypnosis has worked for thousands. It will work for you
too! Try it!" (Exhibit A)

B. "THE GORAYEB SEMINARS - NO. 1 IN RESULTS. LOSE WEIGHT
WITH HYPNOSIS QUICKLY SAFELY WITHOUT HUNGER. WRITTEN
GUARANTEE. That's right. You can LOSE THE WEIGHT YOU'VE BEEN
WANTING TO-and keep it off permanently, without hunger, without dieting,
without willpower. Using the power of hypnosis, you will lose unwanted cravings,
eliminate the addiction to sweets and break the impulsive/compulsive eating habit-
once and for all. With the Gorayeb Method of Clinical Hypnosis, there is NO
SLEEP or LOSS OF CONTROL. You are awake and aware. Everyone who
attends will be hypnotized. You'll leave refreshed-feeling good. But will it work
for me- You can expect results ranging from 30-60 Ibs. in 3 months to 120 Ibs. in
one year. No willpower, no hunger, no dieting - JUST SUCCESS. Thousands have
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succeeded before you and you will too! Remember, diets don't work. You diet,
lose weight and 6 months later it's all back. The only real answer for true behavior
modification is the utilization of the subconscious mind. Our Written Guarantee:
You will lose all the weight you've been wanting to. If you don't, or if you ever
want a reinforcement, you'll be admitted to any Gorayeb Weight Loss Seminar free
of charge. STOP HAVING WEIGHT AS AN ISSUE IN YOUR LIFE - Join us and
become the winner you've always wanted to be. Ronald B. Gorayeb Certified
Hypnotherapist. The Gorayeb Method of Hypnosis has worked for thousands. It
will work for you too! Try it!" (Exhibit B)

PAR. 5. Through the use of statements contained in the
advertisements referred to in paragraph four, including but not
necessarily limited to the advertisement attached as Exhibit A,
respondents have represented, directly or by implication, that:

A. Participants who attend respondents’ single-session group
hypnosis seminar are cured of smoking addiction and permanently
abstain from smoking cigarettes.

B. Participants who attend respondents' single-session group
hypnosis seminar are cured of smoking addiction without
experiencing withdrawal, anxiety or weight gain.

C. Thousands of consumers have permanently quit smoking as a
result of attending respondents’ single-session, group hypnosis
seminar.

PAR. 6. Through the use of the statements in the advertisements
referred to in paragraph four, including but not necessarily limited to
the advertisement attached as Exhibit A, respondents have
represented, directly or by implication, that at the time they made the
representations set forth in paragraph five, respondents possessed and
relied upon a reasonable basis that substantiated such representations.

PAR. 7. In truth and in fact, at the time that they made the
representations set forth in paragraph five, respondents did not
possess and rely upon a reasonable basis that substantiated such
representations. Therefore, the representation set forth in paragraph
six was, and is, false and misleading.

PAR. 8. Through the use of statements contained in the
advertisements referred to in paragraph four, including but not
necessarily limited to the advertisement attached as Exhibit B,
respondents have represented, directly or by implication, that:
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A. Participants who attend respondents' single-session group
hypnosis seminar achieve and maintain weight loss.

B. Thousands of consumers have achieved and maintained weight
loss as a result of attending respondents' single-session group
hypnosis seminar.

C. Respondents' single-session group hypnosis seminar is more
efficacious for weight loss and weight-loss maintenance than other
weight-loss methods.

PAR. 9. Through the use of the statements in the advertisements
referred to in paragraph four, including but not necessarily limited to
the advertisement attached as Exhibit B, respondents have
represented, directly or by implication, that at the time they made the
representations set forth in paragraph eight, respondents possessed
and relied upon a reasonable basis that substantiated such
representations.

PAR. 10. In truth and in fact, at the time that they made the
representations set forth in paragraph eight, respondents did not
possess and rely upon a reasonable basis that substantiated such
representations. Therefore, the representation set forth in paragraph
nine was, and is, false and misleading.

PAR. 11. The acts and practices of respondents as alleged in this
complaint constitute unfair or deceptive acts or practices in or
affecting commerce in violation of Section 5(a) of the Federal Trade
Commission Act.
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DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of certain acts and practices of the respondents named in the caption
hereof, and the respondents having been furnished thereafter with a
copy of a draft of complaint which the Bureau of Consumer
Protection proposed to present to the Commission for its
consideration and which, if issued by the Commission, would charge
respondents with violation of the Federal Trade Commission Act; and

The respondents, their attorney, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by the respondents of all the jurisdictional facts set
forth in the aforesaid draft of complaint, a statement that the signing
of said agreement is for settlement purposes only and does constitute
an admission by respondents that the law has been violated as alleged
in such complaint, and waivers and other provisions as required by
the Commission's Rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondents
have violated the said Act, and that complaint should issue stating its
charges in that respect, and having thereupon accepted the executed
consent agreement and placed such agreement on the public record
for a period of sixty (60) days, and having duly considered the
comments received, now in further conformity with the procedure
prescribed in Section 2.34 of its Rules, the Commission hereby issues
its complaint, makes the following jurisdictional findings and enters
the following order:

1. Respondent Gorayeb Seminars, Inc., is a corporation
organized, existing and doing business under and by virtue of the
laws of the state of New Jersey, with its offices and principal place
of business at 101 Roundhill Drive, Rockaway, New Jersey.

Respondent Gorayeb Learning Systems, Inc., is a corporation
organized, existing and doing business under and by virtue of the
laws of the state of New Jersey, with its offices and principal place
of business at 101 Roundhill Drive, Rockaway, New Jersey.

Respondent Ronald B. Gorayeb is the sole director and
shareholder of the corporate respondents. He formulates, directs, and
controls the acts and practices of the corporate respondents, and his
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principal office and place of business is the same as that of the
corporate respondents.

2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondents, and the proceeding
is in the public interest.

ORDER

DEFINITION

For the purposes of this order, "competent and reliable scientific
evidence" shall mean those tests, analyses, research, studies, or other
evidence based on the expertise of professionals in the relevant area,
that has been conducted and evaluated in an objective manner by
persons qualified to do so, using procedures generally accepted in the
profession to yield accurate and reliable results.

L.

It is ordered, That respondents Gorayeb Seminars, Inc., a
corporation, Gorayeb Learning Systems, Inc., a corporation, their
successors and assigns, and their officers, and Ronald B. Gorayeb,
individually and as an officer of said corporations, and respondents'
agents, representatives and employees, directly or through any
corporation, subsidiary, division, or other device, in connection with
the advertising, promotion, offering for sale, or sale of any smoking
cessation or weight loss program, including any such program that
uses hypnosis, in or affecting commerce, as "commerce" is defined
in the Federal Trade Commission Act, do forthwith cease and desist
from:

A. Representing, directly or by implication, that participants who
attend respondents' single-session group hypnosis seminar are cured
of smoking addiction without experiencing withdrawal, anxiety,
weight gain, or other side effects, unless, at the time of making any
such representation, respondents possess and rely upon competent
and reliable scientific evidence substantiating the representation.

B. Making any representation, directly or by implication, about
the relative or absolute performance or efficacy of any smoking
cessation program or weight loss program, unless, at the time of
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making any such representation, respondents possess and rely upon
competent and reliable scientific evidence substantiating the
representation.

C. Misrepresenting, directly or by implication, the performance
or efficacy of any smoking cessation program or weight loss
program.

II.

It is further ordered, That for three (3) years after the last date of
dissemination of any representation covered by this order,
respondents, or their successors and assigns, shall maintain and upon
request make available to the Federal Trade Commission for
inspection and copying:

A. All materials that were relied upon in disseminating such
representation; and

B. All tests, reports, studies, surveys, demonstrations or other
evidence in their possession or control that contradict, qualify, or call
into question such representation, or the basis relied upon for such
representation, including complaints from consumers.

III.

It is further ordered, That respondents shall notify the
Commission at least thirty (30) days prior to the effective date of any
proposed change in the corporate respondent such as dissolution,
assignment, or sale resulting in the emergence of a successor
corporation(s), the creation or dissolution of subsidiaries, or any other
change in the corporation that may affect compliance obligations
arising out of this order.

IV.

It is further ordered, That the individual respondent named herein
shall promptly notify the Commission of the discontinuance of his
present business or of his affiliation with the corporate respondent.
In addition, for a period of three (3) years from the date of service of
this order, the respondent shall promptly notify the Commission of
each affiliation with a new business or employment that involves a
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smoking cessation program or a weight loss program. Each such
notice shall include the respondent's new business address and a
statement of the nature of the business or employment in which the
respondent is newly engaged as well as a description of the
respondent’s duties and responsibilities in connection with the
business or employment. The expiration of the notice provision of
this paragraph shall not affect any other obligation arising under this
order.

V.

It is further ordered, That respondents shall distribute a copy of
this order to each of their officers, agents, representatives,
independent contractors, and employees who are involved in the
preparation and placement of advertisements or promotional
materials; and, for a period of three (3) years from the date of entry
of this order, distribute same to all future such officers, agents,
representatives, independent contractors, and employees.

VL

It is further ordered, That respondents shall, within sixty (60)
days after the date of service of this order, file with the Commission
a report, in writing, setting forth in detail the manner and form in
which they have complied with this order.



