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(vertical merger, vertical integration)

(input)

(vertical expansion)

(vertical formation)

AI

BI



BI

ONeO
<
ON6O

(conglomerate merger)

5 Whish(2001), p.781

1971

1950

" Conglomerate Mergers”
78-79

AI



0S
0S

1984 !

" Potential Competition Mergers”
1980

7 U.S. Department of Justice, Non-Horizontal Merger Guidelines (1984)



® European Commission, Guidelines on the assessment of horizontal mergers under the Council

Regulation on the control of concentrations between undertakings (2004) para. 58-60.
9



(marginalization)

10

2003

EU

10

(variety)

10



11

11

11

(

)



12

( )
( )
European Community, EC
13 EC
14
( )
(competitive threat)
(competitive advantage)

12

1 FAQ(New Merger Regulation frequently asked questions(2004
1 20 )) EC (COMMISSION NOTICE on the appraisal of horizontal
mergers under the Council Regulation on the control of concentrations between undertakings, 11.
12. 2002 COM(2002)) ( 9 ) Monti

4 Mario Monti, Merger control in the European Union: a radical reform, speech on Nov.

7, 2002.; Gotz Drauz, Unbundling GE/Honeywell: the Assessment of Conglomerate Mergers under EC
Competition, 25 Fordham Int’ I L.J. 885(2002).

12



(marginalization) (competitive pressure)

15

(speculative)

GE Honeywell
EC

16

2 ( ) EU EC 82 (

13



(remedy)

)
(divestiture)

14



( ) GE/Honeywel |

@

15



17

Yellow Cab Co. (1947 )H*
Checker Cab Manufacturing

Yellow Cab
( )
Checker
(evil intent)
(market foreclosure)
1950 7 ( )
19
20
(atomistic)
( (incipiency doctrine)
)
7
21 (
1949 1950
) ( )
1917 19 GM
23% GM
67%(1946 ) 38.5%(1947 )

v United States v. American Tobacco Co., 221 U.S. 106(1911).

8 United States v. Yellow Cab Co., 332 U.S.218 [1947]

19 7 ( )

2 SEN. REP. No. 698, 63 d Cong., 2d. Sess.,1(1914); H.R. REP. No. 1191, 81 st Cong., 1%
Sess.(1949);SEN. REP. No. 1775, 81°* Cong., 2d. Sess(1950)
2 United States v. E.l. Du Pont de Nemours & Co.,353 U.S. 586 1957

16



GM

GM GM

GM

22

23

4%
1%

24

(definite trend)

25

2 1d. at 588-589.
2 Brown Shoe Co. v.United States, 370 U.S. 294 (1962)

24

% Herbert Hovenkamp, Federal Antitrust Policy,§ 9.4, 341(1994).

17



27

Ford
(
30% 2 (1960 ))
1 (1960
3 (1960
Ford Autolite
Champion Ford
Ford
Ford
1960 50%
10% Ford

% A Policy At War With Itself 226(1978).

Treatment of Restricted Distribution

26

Ford Motor Co.

Electric Auto Lite

)
95%
GM
(GM
2 Ford
Champion ( 50%
)) 3
Autolite ( 15%
)
Ford
( ) Autolite
Champion
Champion
33%(1966 )
Ford
(legal)

Richard Posner, The Next Step in the Antitrust

Per Se Legality, 48 U.Chi.L.Rev. 6(1981);Frank Easterbrook,

Vertical Arrangements and the Rule of Reason, 53 Antitrust L.J. 135(1984).
2" Ford Motor Co., v. United States, 405 U.S. 562 (1972)

18



1970
Ford Motor Co.

84
1984
28 § 4.2
1984

29

1984

1800

2 J.S. Dep’ t of Justice, Merger Guidelines(1984),49 Fed. Reg. 26,823(1984). reprinted in Trade
Reg. Rep.(CCH), para. 13102.8 4.

2 1992
1984

19



HHI 1800

( )
HHI 1800
30
1990
( )
( )
(
)
(sophisticated buyer)
(¢)) Time
Warner (1997 ) Cytyc/Digene (2002 )
*FTC
30 Riordan & Salop(1995)
( )

%' Federal Trade Commission,” FTC Seeks to Block Cytyc Corp.”s Acquisition of Digene Corp.” ,
Press Release, June 24, 2002 http://ww.ftc.gov/opa/2002/06/cytyc_digene.htm

20



Digene
DNA (HPV

HPV

(Pap

Digene HPV

Pap

(HPV )

Lilly
Lilly Mckesson
FDA

%2 Federal Trade Commission,

(human papillomavirus, HPV)

Cytyc
) 93%
Digene HPV
Pap
Pap
) Cytyc
)
Pap )
(HPY )
FTC
32
PCS  (Mckesson )
(PBM)

PBM

HPV

HPV

PCS

Pap

FDA

“ FTC GIVES FINAL APPROVAL TO LILLY ORDER; PLEDGES CONTINUED

MONITORING FOR ANTICOMPETITIVE PRACTICES (FTC File No. 941 0102, Docket No. C-3594), July 31, 1995.
(http://www.ftc.gov/opas1995/07/1illy22.htm)

21



( ) Lilly
Mckesson Lilly
Lilly PCS
Lilly

PCS

Lilly Mckesson
Lilly PCS
33

33 FTC Leary

2002 1 17 (The essential stability of Merger policy in the US)

22



1984
Avant!/Synopsys (2002
Avant
( )
Avant
Synopsys
Synopsys
(
@)
( ) (

35

34

Synopsys
) 90%
) 40%

Avant

FTC

Time Warner

* In the Matter of Synopsys, Inc./Avant! Corporation (FTC File No. 021 0049)

35

23



Nordic Satellite Distribution Case(1996 ) *¢
NT(Norsk Telekom AS) TD  (Tele Danmark A/S) Kinnevik
(Industriforvaltnings AB Kinnevik)
Nordic Satellite
Distribution(NSD)
NT
D
50%
Kinnevik
NSD

™ (
) NSO TD (

RTL/Veronica/Endemol Case(1998 ) ¥
RTL(RTL4 SA) Veronica (Vereniging Veronica Omroeporgani-

satie) Endemol (Endemol Entertainment Holding BY)
(
RTL:51% Veronica Endemol:49%) RTL
Veronica Endemol

HMG(Holland Media Group SA)

HMG RTL 2

( ) HMG Veronica
42
43% HMG
Endemol HMG

Endemol

Endemol HMG

% Nordic Satellite Distribution, Case No IV/M490 1996 0.J. L53/20.
37 RTL/Veronica/Endemol, Case No IV/M.553(20 September 1998)

24



Endemol

HMG
Endemol HMG
22
HMG
Endemol HMG HMG
Imetal/English China Clays Case(1999 ) *
Imetal SA(Imetal) English China Clays PLC(ECC)
Imetal 16
ECC
(kaolin)
Imetal
(kiln furniture industry, kiln furniture (
)
(refractory pieces) ) (essential)
(molochite) Imetal
(
)
MMS/DASA/Astrium Case 2000 %
MMS(Matra

Marconi Space N.V.) DASA(DaimlerChrysler Aerospace AG)

% IMETAL / ENGLISH CHINA CLAYS, Case No 1V/M.1381(26 April 1999)
% MMS/DASA/Astrium ,Case No 1V/M.1636(21 March 2000)

25



Astrium

MMS
(space system) DASA
( )
Alcatel Astrium
( ) (subsystems
and equipment products) ( )
Alcatel
( )
( )
Alcatel (DASA)
Alcatel
Astrium Alcatel
( ) Astrium
Alcatel

Alcatel

Alcatel ( )
(commitments)
Skanska/Scancem Case 1998 “0
(
)
Skanska Scancem
Scancem 80%
90% Skanska

Scancem

80% 90%

40 Skanska/Scancem, Case I1V/M.1157 (11 November 1998)

26



Skanska )

Scancem ( )

(construction market)

Vodafone Airtouch/Mannesmann Case 2000 41

Vodafone Airtouch Mannesmann

(pan-European)

(advanced services)

( ) Vodafone

41 VODAFONE AIRTOUCH/MANNESMANN, Case No IV/M.1795 (12 April 2000)

27



VIAG/Continental Can(1991 ) “

EC
VIAG/Continental Can
VIAG Continental Can (
CCE )
VIAG
CCE
CCE
VIAG VAW CCE
(VAW) (CCE)
VAW CCE
« D
VAW CCE
VAW
VAW
CCE
leading purchaser CCE
VAW

40%

42 VIAG / CONTINENTAL CAN, Case No 1V/M.0081(06 June 1991)

28



INA/LUK Case(1999 ) *

INA/LuK
90%
INA Group  LuK Group Luk

INA Valeo INA

(LuK INA Valeo 50%

INA 100%
) INA

LuK

( )
LuK

Dual-Mass flywheels (
) (input) deep grove ball bearings
INA LuK LuK  Dual-Mass flywheels
90% deep grove
ball bearings Dual-Mass flywheels
deep grove ball bearings

deep grove ball bearings Dual-Mass flywheels
deep grove ball bearings
LuK Dual-Mass flywheels deep grove
ball bearings

GE/Honeywel1(2000 ) *

GE/Honeywell GE/Honeywell )

43 INA/LUK, Case No 1V/M.1789 (22 December 1999)
4 General Electric/Honeywell, Case COMP/M.2220(3 July 2001)

29



GE/Honeywell

(GE) | -——-—-  ———— (Honeywell)
(GE Capital) GE Only Policy
T (GECAS)
1 v
2
GE
GECAS GE Capital Aviation Services GE
GE Only Honeywell
Honeywell
GE
GE Capital
GE
GE Capital
Honeywell Honeywel |
GE Capital 10
GE
GE

Honeywell

30

GE



GECAS
Only
GE/Honeywell

GECAS

GECAS

¢y

dealing)

31

GE

10%

GE Capital

GE

(Reciprocal



atomistic

(
Bigness is Badness )
P&G (967 H*®
P&G
FTC P&G
(48.8%)
P&G
( FTC)
P&G
P&G
( )
(
) ( )
P&G
( )
P&G ( deep pocket)

(1965 )%

(dehydrated onion and garlic)
7

4 FTC v. Proctor & Gamble Co., 386 U.S. 568 (1967)
4 FTC v. Consolidated Foods Corp., 380 U.S. 592 (1965)

32



(an irrelevant and alien factor)

47

(1964 )*
7
58% 8.9%
3 (1960
Hooker 49.5%, American Potash 41.6%, Pennsalt 8.9%)
90% (virtual
monopoly)
27.6%
7
47
1
10

8 United States v. Penn-Olin Chemical Co., 378 U.S. 158 (1964)

33



(lines of commerce)

(potential risk) 49

Posner(2000)

50

51

“ 1d. at 176-77.
50 (laundry list)

Richard Posner, Antitrust Law 138(2nd ed, 2001).
5! Posner, supra note 46,138

34



35



52

92

1968
53
18 19
20
() 25%
) 2 50%
2 1

52 P&G Posner, supra note 47, 140

% J.S. Dep’ t of Justice, Merger Guidelines(1968), reprinted in Trade Reg. Rep.(CCH), para.
13101.

36



(

(

(

(

(

)

)

)

)

)

(absolute size)

75%

75%

1
(not insubstantial)
2
(entrench)

37

(merit)



1968 1970

(1973 ) (1974 )®
1984
1992 1997
1992 1997
1984
56
)
1984

conglomerate mergers
1960

()

Perceived Potential Competition
Actual Potential
Competition

% United States v. Falstaff Brewing Corp. 410 U.S. 526(1973).
% United States v. Marine Bancorporation, 418 U.S. 602(1974).
% 1992 1997
1984

“ The
1984 Merger Guidelines have also been superseded, except for Section 4, which is still in effect.”

38



1973 >
1974 %8

59

)
1984

" United States v. Falstaff Brewing Corp., 410 U.S. 526 (1973)

% United States v. Marine Bancorporation Inc., 418 U.S. 602 (1974)

5 ABA Section of Antitrust Law, Antitrust Law Developments(4™
Ed.)(1997), pp.342-350

39



Per se legal

Per se
illegal Rule of reason

1800

20

40



1980

@
Time-Warner/Turner 1997 60
Time Warner Turner Broadcasting ( Turner
)
Time Warner
Turner
CNN( )
TCI(Tele-Communications, Inc.)
TCI Discovery Channel

Time Warner
17% ( 1150 ) TCI
27% ( 1800

% Time Warner, Inc., FTC Docket No. C-3709(D.D.C. filed Feb. 3, 1997).
http://www.ftc.gov/os/caselist/c3709.htm John E.
Kwoka, Jr. and Lawrence J. The Antitrust Revolution: Economics, Competition and Policy (3rd ed.

1999), Case 19 at 452

41



) 2 1 TCI Turner 24%
Time Warner 7.5%
TCI Time Warner/Turner

Time Warner/Turner (CNN Headline News )
20
HHI 1549 2212 Time Warner
40
Time Warner TCI 44
FTC

61

Time Warner/Turner

( )
TW, Turner, TCI, LMC(TCI )
Time Warner TCI
_______________________________ o]
TW, TCI
( )

6! See Time Warner, Inc., FTC Docket No. C-3709, Complaint(D.D.C. filed Feb. 3, 1997).

42



a Time Warner Turner
( ) b Time
Warner CATV
(
)
( ) c
Time Warner
( “ crown jewel” channel )
( )
( ) d TCI Time Warner
Time Warner/Turner
TCI
CATV
TCI
Time Warner
TCI 7.5% TCI
TCI
( TCI ) TCI
Time Warner 9.2%
TCI Time Warner/Turner
5 Time Warner

43



Turner ( CNN)
Time Warner CATV

Time Warner
CATV
Time Warner
(Fox News Network MSNBC)

TClI  Time
Warner
TCI Time Warner Time Warner
CATV
TCI Time Warner 9%
TCI
62
63 64
1996
FCC( ) DOJ
16
7
1996
62 ) 54 5 141

63

Air Liquide/BOC, Case No COMP/M.1630(Jan. 18 2000).

8 FCC, Memorandam Opinion and Order. File No. NSD-L-96-10, In the Application of NYNEX Corporation
and Bell Atlantic Corporation For Consent to Transfer Control of NYNEX Corporation and It’ s
Subsidiaries, August 14, 1997. John E. Kwoka, Jr. and Lawrence J. The Antitrust
Revolution: Economics, Competition and Policy (3rd ed. 1999), Case 5 at 116

44



1996

€)

EC

1997

Matsushita/MCA (1991

AT&T/NCR
AkzoNobel/Monsanto
6 Case No. /M.037(Jan. 10. 1991).
6 Case No. /M.068 (July. 19. 1991).
67 Case No. /M.050(Jan. 18. 1991).
6 Case No.  /M.053(0ct. 2. 1991).
8 Case No. /M.523(Jan. 19. 1995).

1997

)65

Tetra Pak/Alfa-Laval

(1991 )% Aerospatiale-Alenia/de Havilland
(1995 )*

45

(1991 )
(1991 )



(competitive
advantages)

71

(competitive advantages)

(competitive advantages)

(1997 )
72
Q)
1997 Guiness/Grand Metropolitan Case
(portfolio effect)
(strategic pricing) 7
(tying)
™ EC (economic power) EC
2 2
n (financial power) See Commission of the
European Communities, 215t Report on Competition Policy 1991(1992), at 369.
2 See e.g., Scandinavian Project, Case No. /M.522(Nov. 28. 1994). Barry

E. Hawk, Henry L. Huser, European Community Merger Control:A Practitioner s Guide(1996)262

I European Commission
contributions for OECD Roundtable on Portfolio Effects in Conglomerate Mergers, DAFEE/COMP(2002)5,
239;Department of Justice Antitrust Division Submission for OECD Roundtable on Portfolio Effects
in Conglomerate Mergers, Range Effects: The United States Perspective, DAFEE/COMP(2002)5.

46



(full line forcing)

(technical tying)

(bundling) ( )
« )
( ) ( )
2
(mixed
bundling)
(pure bundling)
( )
(
)

47



74

(pricing incentives) (commercial

tying)

)
(1997 )”

Guiness/Grand Metropolitan

Guiness/Grand Metropolitan

Guiness Grand Metropolitan
( )
( )
(
(
)
( )
76
( )
(
Bacardi ) ( Gordon’ s )
74 Nalebuff (2003) tying bundling

> Guiness/Grand Metropolitan Case No.
® Guiness/Grand Metropolitan Case No.

/M.938(0ct. 15 1997).
/M.938(0ct. 15 1997), para. 100.

48



7

78

(year end bonus )

(predation)
79
80
(price flexibility) 8
7
( ( Jonnie Walker Red
Rabel) ) Guiness/Grand

Metropolitan Case No. /M.938(Oct. 15 1997), para. 101.
® 1d. para. 112.
" 1d. para. 101.
® Id. paras. 41, 42, 46, 67, 98, 103, 116.
& Id. para. 103.

49



defense offense
82

8 See, Simon Baker & Derek Ridyard, Portfolio Power: A Rum Deal? [1999]E.C.L.R 181.

50



GE/Honeywell

Dewar’ s (

Bacardi
agency distribution agreement)

92%
73%

84

( ) Boeing/McDonnell1-Douglas (1997)
(commercial aircraft)
space) Boeing
McDonnel1-Douglas  (MDC)

( 64%)

& FTC File No. 971-0081, Docket No. C-3801(Complaint).

8 FTC File No. 971-0081, Docket No. C-3801(Complaint, Decision and Order).

51

(remedy)

(brand

(FTC)

83

(defense and

Boeing



MDC 3

2
85
( overall
effects )
(overall resources)
Boeing
Boeing
Boeing
27
86
( )
Boeing
&7 Boeing 8
Boeing
Airbus (family)
89 ( 10 )

(worldwide market) 40%

30
(extended effect) Boeing

@

> Boeing/McDonnell-Douglas, Case No /M. 877(July 30, 1997), 1997 0.J.(L 336) 16, para. 120.

European Commission, XXV th Report on Competition Policy 1997, p56.
& 20 Boeing

@®

6

Boeing/McDonnell-Douglas, Case No /M. 877(July 30, 1997), 1997 0.J.(L
336) 16, para. 43-45.
% 1d. para. 70.
® jbid.

52



90

Boeing 3

Boeing Boeing

(cross-subsidization)
o MDC

(cash-flow position) -

92

(overall
effects) 4 Boeing
93
( ) Boeing ( an increase in Boeing"s
overall financial resources)
)
Boeing (an increase in Boeing®s

access to publicly funded R&D and intellectual property
portfolio)

() Boeing (an
increase in Boeing"s bargaining power vis-a-vis suppliers)
) o (opportunities for

offset and "bundling deals™)

% Id. para.
° Id. para.
2 1d. para.
% Id. para.

carriers)

71.
78.
81.
72.

(State-owned national
( ) Id. para. 109, 110.

53



95

96

MDC  Boeing ( )
(commonality benefits)

( )
Boeing
97
Boeing Airbus
Boeing Airbus
Airbus
Boeing
64% 70% % Airbus
14% % (customer
base)  60% 84% 1% Boeing
1 Boeing

Id.para. 92.
% Id. para. 102.
7 1d. para. 41. 42.

% Id.para. 54.
% Id. para. 62.
100 yo. 54.

101 Ibid.

54



102

Airbus

Boeing (buying power) Airbus
Boeing
103

MDC

Boeing 10 DAC(MDC )

Boeing
DAC
MDC
( )
DAC (operators) Boeing
DAC
DAC Boeing
DAC
104
DAC
(commitments) Boeing
DAC (competitive
advantages) 105 Boeing DAC
("discount™ aircraft)
106
10 (2007
8 1 )
3 (American, Delta and Continental)
(exclusive rights) 107

102 1hid.

103 1d.para. 108.

1o4 Id.para. 115.
105 1d.para. 121.

106 1hid.

07 1d.para. 116.

55



Boeing
(irrelevant)

108

Boeing Boeing

(on a non-exclusive,
reasonable royalty-bearing basis)

Boeing 109

Boeing

1o Boeing
(US Government aeronautics R&D projects)
10 (

) Boeing

111

112

Boeing ( )

113

Boeing e

Airbus DAC
DAC MDC

115

108
109
110
111
112
113
114
115

Id.
Id.
Id.
Id.
Id.
Id.
Id.
Id.

para. 121.
para.
para.
para.
para.
para.
para.
para.

117.
122.
118.
122.
119.
122.
123.

56



FTC( ) FTC

MDC(DAC)
(meaningful competitive
force)
(competitive dynamics) 116 Boeing

( 11%
woy FTC

118

MDC
(meaningful competitive force)

(competitive dynamics)

119

( )
( )
)
(1997 ) COCA-COLA/Amalgamated
BeveragesGB (1997 ) COCA-COLA/Carlsberg (1997 )
Guiness/Grand Metropolitan Boeing/McDonnel I-Douglas (1997

)

116 Robert Pitofsky, Staples and Boeing: What They say about Merger Enforcement at the FTC, Speech
on Sep. 23, 1997.

117 Robert Pitofsky, Vertical Restraints and Vertical Aspects of Mergers -- A U.S. Perspective,
Speech on FORDHAM CORPORATE LAW INSTITUTE 24th Annual Conference on International Antitrust Law
and Policy October 16-17, 1997.

118 Statement of Chairman Robert Pitofsky and Commissioners Janet D. Steiger, Roscoe B. Starek
111 and Christine A. Varney in the Matter of The Boeing Company/McDonnell Douglas Corporation File
No 971-0051

119 Robert Pitofsky, Staples and Boeing: What They Say About Merger Enforcement at the FTC, Speech
on Sep 23, 1997.

57



COCA-COLA/Amalgamated BeveragesGB 120

COCA-COLA/Carlsberg The Coca-Cola Company(TCCC)  Carlsberg
A/S(Carlsberg) Coca-Cola Nordic
Beverages(CCNB) Carlsberg

Dadeko CCNB
(
) TCCC Dadeko
TCCC
CCNB CCNB
TCCC
121
Carlsberg
(packaged water)
(on a
"stand-alone™ basis)
(market power) 122
CCNB
(key competitive factors) 123

1

1)

® COCA-COLA/Amalgamated BeveragesGB, Case No. /M.794(Jan. 22, 1997), 1997 0.J.(L 218)15.

COCA-COLA/Carlsberg, Case No 1V/M.833(Sep. 11 1997).
Id.para. 67.
Id.para. 66.

1

~

1
122
123

58



124

125

TCCC

(bargaining position)
(commercial leverage)

TCCC Jyske Bryg Holding AS
Bryggerigruppen A/S
Carlsberg
Dansk Coladrik (
Jolly Cola ) Jyske Bryg

Bryggerigruppen

126

124 1d.para. 68.
125 1d.para. 71.
126 Jd.para. 108

59



127

GE/Honeywell

GE/Honeywell EC
128
129
) 0
General Electric Company( GE )

Honeywell International Inc( Honeywel | )

GE (General Electric 2000 Merger Sub, Inc) Honeywell

(2000 10 22 ) Honeywell GE
( 420
) GE Honeywell
GE 2000 11 15
2000 2 5
Honeywell
131
2001 3
1
2000 5 8
5 29 30
6 14 28
(undertakings)

127 GE/Honeywell, Case No COMP/M. 2220(July 3. 2001).
128 GE/Honeywell EC

Nowell/Rubbermaid, Case No /M. 1355(Jun 13. 1999);Danish Crown/Vestjyske Slagterier, Case No
/M. 1313(Mar. 9. 1999); Schneider/Lexel, Case No /M. 1434(June 3. 1999);Akzo Novel/Hoechst
Roussel Vet, Case No COMP/M. 1681(Nov. 22. 1999);AlliedSignal/Honeywell, Case No COMP/M. 1601(Dec
1. 1999);Air Liquide/BOC, Case No COMP/M. 1630(Jun 18. 2000);B SKY B/Kirch Pay TV, Case No COMP/JV.
37(Mar. 21. 2000);Vodafone Airtouch/Mannesmann, Case No COMP/M. 1795(Apr. 12. 2000) ;Boeing/Hughes,
Case No COMP/M. 1879(Sept. 29. 2000);Pernod Ricard/Diago/Seagram Spirits, Case No COMP/M. 2268(May
8. 2001).BC Funds/Sanitec, Case No COMP/M. 2393(June 6. 2001).

129

130 GE/Honeywel I -GE Honeywell
- 627 77 (2003 )
EC GE/Honeywell 32 6 723 (2004 )

131 press Release from Department of Justice May 2, 2001.

60



2000 7 3

132 GE
Honeywell
)
GE
132 ( 4 )
100 200 800
3500
30 90 200 3000
300 3500

Buyer-Furnished-Equipment (BFE) Supplier-Furnished-Equipment(SFE)

( )

GE/CFMI ~ 52.5% Pratt & Whitney/IAE
26.5% Rolls-Royce /IAE  21% GE/CFMI  52.5% Pratt &
Whitney 16% Rolls-Royce  19%

GE 60-70% Honeywell 30%-40%
GE 40-50% Honeywell 40%-50%
GE 90%-100% Honeywell
0%-10%

GE

10%-20% Honeywell 40%-50% Pratt & Whitney  30%-40% Rolls-Royce  10%-20%
GE 10-20%
Honeywell 60%-70% Pratt & Whitney  10%-20% Rolls-Royce  0%-10% Honeywell

90%-95%
GE
GE
10 4 5 2 Pratt & Whitney GE

RolIs-Royce

61



Honeywel |

« )
GE GE
Honeywell Honeywell (
Honeywel | )
GECAS,GE Capital
GE
( ) GE Capital Aviation Services(GECAS) GE
(GE Only Policy)
Honeywel |
Honeywell
GE
GE Capital
GE Honeywel |
Honeywel |
GECAS GE
Capital GE
GECAS GE Only Policy 133 GECAS
( 10% )
(1040 221
ILFC 2 )
(GE 796  ILFC 535 )
10
GE
GECAS GE
( GE Only )
GECAS 99% GE

134

3% 1d. para 121
134 GE/Honeywell, Case No COMP/M. 2220(July 3. 2001). para. 132.

62



GE GECAS GE
GECAS
(a launch customer)
GE
GECAS

GECAS  launch customer
135
GE (aircraft financing, leasing and
fleet management including straight aircraft purchase, aviation
consulting, engine financing, finance leases, operating leases, pilot
training, sales and leaseback as well as aircraft trading)

GE (standardise)
136
GE
GECAS (commonality)
GE GECAS
GE GE
GE
137
GE
GE
GE GE Capital
138 GE
GE Capital GE (3700 ) GE
80% GE Capital
500 20 GE
A
GE Capital GE
GE Capital GE
%5 1d. para. 133.
1% 1d. para. 135.
187 1d. para. 136.
%8 1d. para. 107 ( ).
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GE
2
10% 30%
GE
12
GE
139
GE
Honeywell
140
GE Capital
GE
Honeywell

%% 1d. para. 117.
10 1d. para. 342
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GE

GE

2
10
GE
10
1993
GE Capital 10
GECAS  GE Capital



(GE )

(Honeywell ) GE
GECAS
GE (GE Only
Policy) GECAS Honeywell
GE
Honeywel | 1
GE
Honeywel | GE
142
Honeywell GECAS GE
Capital
GE GE
143
(bundled offers)
(replaces)
(complements) Honeywell GE
( (finance) (training)
) Honeywel I

¥ 1d. para. 343
1“2 1d. para. 345
1“3 1d. para. 357
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(packaged deal)

ability)

Honeywel |

Honeywell

Honeywell
GE

144 1d. para. 350.
15 1d. para. 353.
16 1d. para. 354.

145

100%

66

144

146

GE

GE

GE

GE

GE

GE

Honeywell

(financial

(

Honeywel |

GE Only Policy
Honeywell
Honeywell



Honeywell
GE

147

(marginalization)

148
149

(countervailing buyer power)
150

GE Honeywell GE
Honeywell

GE/Honeywell

151

147
148
149
150
151

Id.
Id.
Id.
Id.

para.
para.
para.
para.

415.
400.
354.
1.B.4
U.S. Department of Justice, “ Range Effects: The United States Perspective’ ,

Antitrust Division Submission for OECD Roundtable on Portfolio Effects in Conglomerate Mergers,
October 12, 2001.
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(speculative)

( )
( )
152

GE/Honeywel | EC 153

Tetra Laval/Sidel 154

Tetra
Sidel
Tetra
Sidel Sidel
155
(promotions)
( )

52Deborah Majoras, GE-Honeywell:The US Decision, Nov. 29 2001, Remarks of Deputy Assistant
Attorney General Antitrust Division U.S. Department of Justice

153 Tetra Laval/Sidel GE/Honeywel |

The Coca-Cola Company/Nestle/JV, Case No COMP/M. 2276(Sept.27, 2001) ;Schneider/Legrand,

Case No COMP/M. 2283(0ct.10 2001);Cudbery Schweppers/Pernod Ricard, Case No COMP/M. 2504(Oct.29,
2001) ;Masterfoods/Royal Canin, Case No COMP/M. 2544(Feb.15 2002) ;Case T-310/01, Schneider Electric
SA v. Commission, Judgement of Oct. 22, 2002( Schneider )-

15 Tetra Laval/Sidel, Case No COMP/M.2416(Oct. 30, 2001).

% Case T-5/02, Tetra Laval BV v. Commission, 2002 ECR -4381, 2002 5 E.C.L.R. 28.
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GE/Honeywell

156

(range)

157

158

15 OECD(2002), pp.239-244;Drauz(2001)
57 Baker & Ridyard(1999)

158

69

single-sourcing



159

160

1960

150 Carton & Waldman(2002) tying through contract, tying through product design,
virtual tie through pricing
160 OECD(2001), pp.213-238.
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(full-line
forcing)

Time Warner/Turner

Time Warner/Turner
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161

162

161 1989 1997

()
2004 2

162

U.S. Department of Justice,
“ Range Effects: The United States Perspective” , Antitrust Division Submission for OECD Roundtable
on Portfolio Effects in Conglomerate Mergers, October 12, 2001.
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)

foreclosure)

€Y) ) ®

(vertical foreclosure)
(customer foreclosure)

163

163

(leverage theory)

(essential facility theory)

(1999) 3

(vertical restraint)
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(input
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)

)

164

164

Non-Horizontal Merger Guidelines (1984) 4.23
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)

165

)

165

Non-Horizontal Merger Guidelines (1984) 4.221

166 Riordan and Salop (1995), pp. 557-561.

167

Non-Horizontal Merger Guidelines (1984) 4.222

75

167

@

166



@

horizontal foreclosure
168

169

1 ' i 1
1 2 1 2 ' :

- Rey & Tirole(2003), p.8

169 Whinston(1990)

Guiness/GrandMetropolitan

Nalebuff(2002)
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Mi2 L) ma1

020

®

GE/Honeywell

170

170 y.S. Department of Justice, “ Range Effects: The United States Perspective’ , Antitrust
Division Submission for OECD Roundtable on Portfolio Effects in Conglomerate Mergers, October 12,
2001.
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Procter & Gamble v. FTC,
386 U.S. 568(1967

Guiness/Grand Metropolitan Case

« )
( )
( )
FTC GE/Honeywell EC
1 GE Honeywel I
(mixed bundling)
GE/Honeywell
(most unfortunate) mixed bundling

bundling

" Merger Enforcement in a World of Multiple Arbiters, Prepared Remarks of Timothy J. Muris,
Chairman of Federal Trade Commission speech on Dec. 21, 2001.

78



GE/Honeywel |
(speculation) mixed bundling
(likely

near-time benefits)

(possible long-term harm)

FTC EC
FTC GECAS
10% GE Only
GE Only

(a high degree of confidence)

(adaptive powers)

EC
EC 81 82

Efficiency
Offence( )
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172

GE/Honeywell

(competitive
harm)
GE/Honeywell
( )
GE
Honeywel | GE

172 Mario Monti, Extracts from a speech by Mario Monti European Commissioner for Competition
matters The Future for Competition Policy in the European Union Merchant Taylor®s Hall London, 9
July 2001.
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( ) ( )

174

(squeezed out) (marginalized)
(competitive constraint)

(there can be no

effective competition without competitors)

(reverse
side)

GE/Honeywell

7% Mario Monti, Extracts from a speech by Mario Monti European Commissioner for Competition
matters The Future for Competition Policy in the European Union Merchant Taylor®s Hall London, 9
July 2001.

174 G?tz Drauz, Unbundling GE/Honeywell: the Assessment of Conglomerate Mergers under EC
Competition, 25 Fordham Int’ 1 L.J. 885(2002).
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(merger-specific)

(market settings)

(Ex Ante) (Ex Post)

EC 82
(per se abuse)

(marginalization)

82



(competitive thrust and

constraint)

(market power)

175

176

177 SLC

Dominance 178

EC

5 United States v. E.l. du pont de Nemours & Co., 351 U. S. 377, 391(1956).

176 EC 82 (exploitative abuse)
(exclusive abusive)
Alison Jones and Brenda Sufrin, EC Competition Law 240 (2001
)

77 Mario Monti, Extracts from a speech by Mario Monti European Commissioner for Competition
matters The Future for Competition Policy in the European Union Merchant Taylor®s Hall London, 9

July 2001.
178 EC (1)

54 6 101

83



(has a special
responsibility not to allow its conduct to impair undistorted competition

on the common market) '

180

1”9 Case 322/81 Michelin v. Commission [1983]ECR 3461;[1981]1 C.M.L.R. 282.
180 2 1 b
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(constraining power)

(efficiency offense)

(competitive concern)
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maverick firm

181

maverick firm( )

maverick firm
182

181
182

(2004 )

- - 639 87

86



EC
[
- -1 (fundamental principles)
183
1 6
GE/Honeywell
( )
GE/Honeywell
(GE/Honeywell)
GECAS GE Capital (GE Only
Policy )
184 EC

(competitive constraint)
(marginalization)

8 william Kolasky, U.S. and EU Competition Policy  Cartels Mergers and Beyond, speech on
Jan 25, 2002;see also,Kolasky, Global Competition Convergence and Cooperation Looking Back and
Looking Ahead, Nov 7, 2002.

184

55 3 4
157 (2004 )
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88
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maverick firm

186
187

89

186
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GE/Honeywell
5% GE
Capital ( ) GE Only
GECAS
GE Only
GE

91
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GE/Honeywell
GE
GE
GE

Honeywel |

(Honeywell )

180 184

GE Capital

GE Capital

GE

GE

92

189

(
GE/Honeywell

GE Capital

GE Capital
Honeywel |

GE

(GE )
GE



GECAS
GE
GECAS Honeywel |
GE

GE
Honeywel |

Honeywell GECAS

GE Only Honeywel |

(GE Only Policy)

Honeywell

GE

GE Capital
GE

GE/Honeywell
(GECAS
GE Honeywell

Honeywel |

(marginalization)

190

190
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191

94

191
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B

(leading position)
)
B
A B

A B

GE/Honeywell
B Honeywell

95

(competitive constraints)

GE
(avionics products)

GE



GECAS  GE Capital

Honeywell
Honeywell
®
192
B
A
A
B
( )
A B
B
(decipline)

%2 Alistair Lindsay,The EC Merger Regulation: Substantive Issues(2003), 206

193

96

GECAS

GE Capital

Honeywell

Tetra/Laval

193

GE
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196

197

1o4 Carlton and Perloff (2000) Church and Ware (2000) Riordan and Salop (1995) Perry
(1989) Viscusi, Vernon and Harrington (2000) (2001) (1998)

195

Gugler et al.(2003)

196

197

207
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(transaction cost)

198

198

Coase (1937) Williamson (1975)

99
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(asset specificity)

®

199

199 (double marginalization) (Spengler
(1950))
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200

202

200 Riordan and Salop (1995) Salop (1997)
Reiffen (1992)
Reiffen and Vita (1995) Scheffman and Higgins (2003)

201
202
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1911 American Tobacco

Posner (1976)
(Chicago School) 1970

40

203

204

205 Salop (1997)

102

Bork (1978)

204

205

Nocke and White (2003)
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100- 40- 10=50

10 +R

10 + 90 = 100

100

@
1982
1980

206

100
R
10 +R
R- 40
R 90
100
90- 40 =50
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100- 40- 5=55
206
(1984 )

100
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1990 Krattenmaker and Salop (1986) Salinger (1988)
Hart and Tirole (1990) Ordover, Saloner and Salop (1990)
(Post-Chicago School)

)

207

( Warren-Boulton 1974, Mella and Nahata 1980 and Abiru 1988)
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—

VUV

)

(Raising Rivals® Costs)

Krattenmaker & Salop (1986)

(Bottleneck)
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(Essential Facility)
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209 D

10

209
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)

212

210

211
212

210
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w*" R”
(Supply Squeeze)
11
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W
W
R
R
S S*
w*" R”
() (Price Squeeze)

(Price Squeeze)
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12

213

109
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214

Salinger (1988)

Salinger (1988)

215

Po

O<CU <pu <pD'CD

216

Salinger

214

215

* pp-¢ >0 pp-6 >0 py-py-C >0
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Py =G

Py

217

218 salinger
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218
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219

p=a- bqg a=10 b=1 ¢,=

1
[EY

Co

Gaudet and Van Long (1996) Salinger (1988)

Salinger

219 Gaudet and Van Long (1996)
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(3.26-3.24)
1 1.80
3.87 O (+TT 1.99
1.67 3.67
T, 2.78 1
(1.67-1.80) (3.26-3.24)
(1.80- ) (3.24-53.33)

Salinger (1988)
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Hart & Tirole (1990) Rey & Tirole (2003)

U,,i=12) (D,, 1=12)
p=P(q)
220 (c >0, 1=12)
C,<C,=¥ ¢ <C,<¥
(exclusive dealing contract)
D, q t (i=12) 2
D, D,
Ul
q" =argmax {(P(q) - c,)q} *** p" =P(q™)
220 p =a- bq
222 argmax,{ }
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p"=(p"-c)q"” D, D,

C,
Ri(qj)o argmaxqi{[P(qi +qj)- Ci]qi}
9 =R(a;) 9; =R(a)

p® =P(q; +0;) p=(p°-c)q
D, C,
1
) C,<C, =¥
Ul
C, <C,=¥
Ul Dl D2
o O

P(q, +0,)q (1 =12)

q"/2
D, q"/2
Ul Dl

“ 4 Q

Kreps and Sheinkman (1983)
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Ordover, Saloner and Salop (1990)

Reiffen (1995) Hart and
Tirole (1990) Rey and Triole (2003)

Hart & Tirole (1990) Rey & Tirole (2003)
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Salinger 1988

Salinger 1988

123



226

226

124

Spengler

Warren-Boulton



ETFILDFER]

7
H

EEE

MY BE”

~

(&7 . EEMTISHHE

¥, a ¢ , VMEDNT AR EIE G2 “El N
cor@n | TORE | LD 82| TN ) R ahmls|aceis x| & SISge 2L LRy B e
85 9 T | b2 OS> | B Er ot ) | Brcongny | | B Gkl —mary (w3 | TH | OBEAEZLN AGZLWEE] B nee)
ERIE | £ANE | £AHE BEE T | e Tk 2 SO IR uoynog |
= ~ 2 o < -Ua B,
Sory | L ez| ToE % A Cetet :
vemy |TEULE |\ HET SGL| TEHIE\GH | g | B [RGB [FE RIS TR | TR |onsuES o8 uRewEmE | g | 00
P OEED | L OUED| RO ks wE| Ui TR S HETEEE | FE T | s
(22U B x (066 )
UTE G | peesa - s | am R el N - A ¢Cr7zI| does
T | reEE [EW| wE | nowg| wE R I} Qe 1 |1 (17 2188 i
T |15 |RHE Y B Rriea | B | Bk P s |
iE memE | wan | k| SROORC LT RSy | e | 2 sl
2882 0 3 P P
#T (LYY mmeve | ress (0Ed| e (rewy| wmw (RO ew | 0| e |PEORSIER &no
BT LT QA I ARET [ gcrnai| 2 e
&nwmwmmwﬁ ww%u..g ‘Uwﬂmm.ﬂ_ﬂuunm#@.ﬂwwww@ LEE¥H | (066D
S wemorm |G . S . |- geard e | F3S L L1 sour |,
w7  [BECE pmave | wIw |oFu) ww |cews| ww |DPIS) en | ea | cerank |\ RS STy el
TEHT LT 365 E ZHIEIGrD =
B4 | B4 sz | = 7
..................... | pEsa " g —§i20| 7 7 o6sh 1
giapT| H7 [katnl FUTTEEAT 7 19pne0 | 4
..... K2 v | v WEEE | _mman| 5 | 7 Oy SEOSEEE QQINCEE g5 L
W28 | gz ome| ww | ws [gron|l? z T ETEma Rl e TR s | T | 000D
prhgd | yT |THEWE gyg— BRI | R LA Gidian RRAES
— — ! ST E T R
- g . . 1 s sz .
£REE | BT & e sF (aFk TP wmw | mE | owm (WS | WFa | BEW | uapewms 0851
& GRS 2 -
sru | w7 | BEET.| wrw |wwe|ww | ww | ww | owe |uT. .3 | wmes |gARRENT | RTG 5 oy
£ags | T =0 | www [wse| ww | ww | ww | se |, T | 7R | copany | FTHEISHEE suuse
TeZ | Z B
$ e : i iH ok ol W E LR ERD QTUULIG Go
@lpw...u_l J .md_.wm aﬂlﬂ.ﬂ& ?ng _”..mﬂ_.uﬁ_ .RMK .m-#& MMWM M—.%mlw%_l_“. mﬂ@.m mﬁm Uh@@w.ﬂul—lnﬁ_ eum._.wh—.ﬂuw_@ﬁwmw Wma mw %M.ﬂmﬁ\«
- x - x . - x - . x RERTTY ) e
FugEn E -1 E i ¥ogn i | ¥E Yoz 2t Ek EE E O F C o MR L P IS M TEE [B:5: -1y EEGANL
L OB T v JHES |RESlRHLmILs B owe |55 | cezawnas olos
| 12 e & o -m =R L O3 7 | B e 1} s VvE
Be s | U 225 | OB |18 S Wik | OFiasy T ] G Gl E =P P oA 2.
EBUE TH GBS Y QTG % 104

125



@

(per se legal)

Riordan & Salop (1995)

227
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(rule of reason)



228

(2) Riordan and Salop (1995)
Riordan & Salop

(Reiffen and Vita 1995, Sheffman and Higgins 2003)
(Scheffman
and Higgins 2003)

HHI

(Reiffen and Vita 1995, Klass and Salinger 1995, Sheffman and Higgins 2003)
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(ancillary market)
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(Sheffman and Higgins 2003)

Allen (1971)

Grimm, Winston and Evans (1992)

Waterman and Weiss (1996)

Chipty (2001)

Gilbert and Hasting (2001)
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Tosco Unocal

Aydemir and Buehler (2002)

Rosengren and Meeham (1994)

Mullin and Mullin (1997) Great Northern Railway
United States Steel Corporation
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